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RESOLUTION NO. AS-07-13/14

~____..____

RESOLUTION OF THE BOARD OF EDUCATION OF THE TORRANCE

UNIFIED SCHOOL DISTRICT AUTHORIZING THE ISSUANCE AND

SALE OF NOT TO EXCEED $65,000,000 AGGREGATE PRINCIPAL

AMOUNT OF MEASURE Y BONDS OF TORRANCE UNIFIED SCHOOL

DISTRICT, INCLUDING BONDS THAT ALLOW FOR THE
COMPOUNDING OF INTEREST, BY A NEGOTIATED SALE

PURSUANT TO A BOND PURCHASE AGREEMENT, PRESCRIBING

THE TERMS OF SALE, APPROVING THE FORM OF AND
AUTHORIZING THE EXECUTION AND DELIVERY OF A BOND

PURCHASE AGREEMENT AND A CONTINUING DISCLOSURE
CERTIFICATE, APPROVING THE FORM OF AND AUTHORIZING

THE DISTRIBUTION OF AN OFFICIAL STATEMENT FOR THE

BONDS, AND AUTHORIZING THE EXECUTION OF NECESSARY

DOCUMENTS AND CERTIFICATES AND RELATED ACTIONS

WHEREAS, an election was duly called and regularly held in the Torrance Unified

School District, County of Los Angeles, California (the "District"), on November 4, 2008, at

which the following proposition (as abbreviated pursuant to Section 1324'7 of the California

Elections Code) was submitted to the electors of the District (the "Bond Measure"):

"To make classNOOfns and core academzc facilities safe and
modem, impNOVe learning and quay for State matching money,
shall Torrance Unified School District renovate or replace
outdated classrooms and school buildings; repair damaged walls
and floors; replace worn-out roofs, plumbing and lighting systems;
~onniN fir~.~Ity ~rninnuP .cv.rtPrn.r. hr~rr~scanes. and other^ safety
hazards, by issuzng $265 millzon in bonds at legal interest rates
with mandatory audits, independent citizen oversight and all
money staying local? "

WHEREAS, at least 55% of the votes cast on the proposition were in favor of issuing the

bonds; and

WHEREAS, on February 5, 2009, pursuant to a resolution of the Board of Supervisors

(tlie "Board oP Supervisors") of the Comity of Los Angeles (the "County") adopted on Jam~ary

13, 2009, at the rec~t~est of Che District ~nrsizarlt to Rcsohition No. AS-10-08/09 of the Board oC

Education (the "Board of Education") of the District adopted on December 15, 2008, a series of

.said bonds designated the "Torrance Unified School District General Obligation Bonds, Election

of 2008 (Measure Y), Series 2009" in an aggregate principal amount of $58,000,000 was issued

and sold; and

WHEREAS, on October 29, 2009, pursuant to a resolution of the Board of Supervisors

of the County adopted on September 29, 2009, at the request of the District pursuant to

Resolution No. AS-02-09/10 of the Board of Education of the District adopted on September 8,

2009, two series of said bonds designated the "Torrance Unified School District General

Obligation Bonds, Election of 2008 (Measure Y), Series 2009B-1" and the "Torrance Unified
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School District General Obligation Bonds, Election of 2008 (Measure Y), Series 2009B-2 (Build

America Bonds-Federally Taxable)," in the respective aggregate principal amounts of

$23,604,106 and $31,000,000 were issued and sold; and

WHEREAS, on April 14, 2011, pursuant to a resolution of the Board of Supervisors of

the County adopted on March 8, 2011, at the request of the District pursuant to Resolution No.

AS-07-10/11 of the Board of Education of the District adopted on February 22, 2011, two series

of said bonds designated the "Torrance Unified School District General Obligation Bonds,

Election of 2008 (Measure Y), Series 2011A" and the "Torrance Unified School District General

Obligation Bonds, Election of 2008 (Measure Y), Series 2011B (Qualified School Construction

Bonds — Federally Taxable)" in an aggregate principal amounts of $2,014,993.25 and

$25,000,000, respectively, were issued and sold; and

WHEREAS, at this time, the Board of Education of the District deems it necessary and

desirable to authorize and consummate the sale of an additional portion of the bonds, designated

the "Torrance Unified School District (Los Angeles County, California) General Obligation

Bonds, Election of 2008 (Measure Y), Series 2014" (the "Series 2014 Bonds"), with such

additional or other series or subseries designations as may be approved as herein provided, in an

aggregate principal amount not exceeding $65,000,000, for purposes of financing projects

authorized to be financed under the Bond Measure, according to the terms and in the manner

hereinafter set forth; and

WHEREAS, Sections 53506 and following of the California Government Code (the

"Government Code"), including Section 53508.7 thereof, provide that a school district may issue

and sell bonds on its own behalf at a private or negotiated sale pursuant to Sections 15140 and

15146 of the California Education Code (the "Education Code"); and

WHEREAS, Section 15140(b) of the Education Code provides that the board of

supervisors of a county may authorize a school district in the county to issue and sell its own

bonds without the further action of the board of supervisors or officers of the county if said

school district has not received a qualified or negative certification in .its most recent interim

report; and

WHEREAS, the District has not received a qualified or negative certification in its most

recent interim report; and

WHE ~~S, the Series 2014.Bonds shall be issued and sold by the Distz~ict on its own

behalf at a tlegotiated sale p~rsuai~t to authorization to be obtained from the Board of Supervisors

of the County; acid

WHEREAS, Assembly Bill 182 (Chapter 477 of the 2013-2014 Session of the California

Legislature) ("AB 182") requires the Board of Education to be presented with (i) an analysis

containing the total overall cost of any bonds that allow for the compounding of interest that are

proposed to be issued, (ii) a comparison to the overall cost of current interest bonds, (iii) the

reasons bonds that allow for the compounding of interest are being recommended, and (iv) a

copy of the disclosure made by the Underwriter in compliance with Municipal Securities

Rulemaking Board Rule G-17; and
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WHEREAS, in compliance with AB 182, an analysis containing the total overall cost of

bonds that allow for the compounding of interest that are proposed to be issued and a comparison

to the overall cost of current interest bonds have been presented to the Board of Education, the

Board of Education confirms the reason for the issuance of bonds that allow for the

compounding of interest is to provide sufficient and timely funds for the projects specified in the

Bond Measure, and the Municipal Securities Rulemaking Board Rule G-17 submission of the

underwriter of the Series 2014 Bonds has been received by the Board of Education; and

WHEREAS, this Resolution was submitted at two consecutive meetings of the Board of

Education in compliance with AB 182; and

WHEREAS, the Board of Education has determined that securing the timely payment of

the principal of and interest on the Series 2014 Bonds by obtaining a municipal bond insurance

policy with respect thereto could be economically advantageous to the District; and

WHEREAS, a form of Bond Purchase Agreement (such Bond Purchase Agreement, in

the form presented to this meeting, with such changes, insertions and omissions as are made

pursuant to this Resolution, -being referred to herein as the "Bond Purchase Agreement") to

purchase the Series 2014 Bonds proposed to be entered into with George K. Baum &Company,

as underwriter (the "Underwriter") has been prepared; and

WHEREAS, Rule 15c2-12 promulgated under the Securities Exchange Act of 1934

("Rule 15c2-12") requires that, in order to be able to purchase or sell the Series 2014 Bonds, the

Underwriter must have reasonably determined that the issuer or other obligated person has

undertaken in a written agreement or contract for the benefit of the holders of the Series 2014

Bonds to provide disclosure of certain financial and operating information and certain

enumerated events on an ongoing basis; and

WHEREAS, in order to cause such requirement to be satisfied, the District desires to

execute and deliver a Continuing Disclosure Certificate (such Continuing Disclosure Certificate,

in the form presented to this meeting, with such changes, insertions and omissions as are made

pursuant to this Resolution, being referred to herein as the "Continuing Disclosure Certificate"),

a form of which has been prepared; and

WHEREAS, the Preliminary Official Statement to be distributed in connection with the

public offering of the Series 2014 Bonds (such Preliminary Official Statement, in the form

presented to this ilicefing, ~vitli suc11 clla ages, iiisertioiis aiid omissi~ is as ai'e made pursua~it Yo

this Resolution, being referred to herein as the "Preliminary Olfici~l S4atement") has been

prepared; and

WHEREAS, the Board of Education has been presented with the form of each document

referred to herein relating to the financing contemplated hereby, and the Board of Education has

examined each document and desires to approve, authorize and direct the execution of such

documents and the consummation of such financing; and

WHEREAS, the District desires that the County levy and collect a tax on all taxable

property within the District sufficient to provide for payment of the Series 2014 Bonds, and

intends by the adoption of this Resolution to notify the Board of Supervisors of the County, the
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Auditor-Controller of the County, the Treasurer and Tax Collector of the County and other

officials of the County that they should take such actions as shall be necessary to provide for the

levy and collection of such a tax and payment of the Series 2014 Bonds, all pursuant to Sections

15250 and 15251 of the Education Code; and

WHEREAS, all acts, conditions and things required by the Constitution and laws of the

State of California to exist, to have happened and to have been performed precedent to and in

connection with the consummation of the actions authorized hereby do exist, have happened and

have been performed in regular and due time, form and manner as required by law, and the

District is now duly authorized and empowered, pursuant to each and every requirement of law,

to consummate such actions for the purpose, in the manner and upon the terms herein provided;

NOW, THEREFORE, BE IT RESOLVED by the Board of Education of the Torrance

Unified School District, as follows:

Section 1. Recitals. All of the above recitals are true and correct and the Board of

Education so finds.

Section 2. Definitions. Unless the context clearly otherwise requires, the terms defined

in this Section shall, for all purposes of this Resolution, have the meanings specified herein, to be

equally applicable to both the singular and plural forms of any of the terms herein defined.

"Auditor-Controller" means the Auditor-Controller of the County or any authorized

deputy thereof.

"Authorized Officers" means the President of the Board of Education, or such other

member of the Board of Education as the President may designate, the Superintendent of the

- -- --
District, the Assistant Superintendent, Administrative Services of the District, or such other

-- — ---- ----- -
officer or employee of tie District as the Superinteriden~ may desi`gnate~ —

"Board of Education" means the Board of Education of the District.

"Board of Supervisors" means the Board of Supervisors of the County.

"Bond Purchase Agreement" means the Bond Purchase Agreement relating to the sale

of the Series 2014 Bonds by and between the District and the Underwriter in accordance with the

provisior~:s ~lereof _

"Capital Appreciation Bonds" means the Series 2014 Bonds accreting interest

semiannually to the maturity date thereof payable in accordance with Section 5(e) hereof.

"Cede & Co." means Cede & Co., the nominee of DTC, and any successor nominee of

DTC with respect to the Series 2014 Bonds.

"Code" means the Internal Revenue Code of 1986.

"Continuing Disclosure Certificate" means the Continuing Disclosure Certificate

executed and delivered by the District relating to the Series 2014 Bonds.
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"Conversion Date" means the date a Convertible Capital Appreciation Bond converts to

a bond bearing interest payable semiannually on a current basis.

"Convertible Capital Appreciation Bonds" means those Series 2014 Bonds accreting

interest semiannually to the Conversion Date thereof and bearing interest payable semiannually

on a current basis from and after the Conversion Date thereof, all in accordance with Section 5(~

hereof.

"County" means the County of Los Angeles.

"Current Interest Bonds" means those Series 2014 Bonds bearing interest payable

semiannually on a current basis in accordance with Section 5(d) hereof.

"District" means the Torrance Unified School District.

"DTC" means The Depository Trust Company, alimited-purpose trust company

organized under the laws of the State of New York, and its successors as securities depository for

the Series 2014 Bonds, including any such successor thereto appointed pursuant to Section 9

hereof.

"Interest Date" means February 1 and August 1 of each year (a) commencing on August

1, 2014, with respect to the Current Interest Bonds and, for purposes of compounding interest on

the Capital Appreciation Bonds and, to their Conversion Dates, Convertible Capital Appreciation

Bonds, commencing on August 1, 2014, or such other dates as may be set forth in the Bond

Purchase Agreement, and (b) with respect to Convertible Capital Appreciation Bonds, from and

after their Conversion Date, commencing on the February 1 or August 1 immediately following

such Conversion Date, or such other dates as may be set forth in the Bond Purchase Agreement.

--- — - - - - "Official ~ta~emerit" means-the-Official Statement-of-tire-I3 str ct-relatrn~to-the-der-ies---

2014 Bonds.

~~Opinion of Bond Counsel" means an opinion of counsel of nationally recognized

standing in the field of law relating to municipal bonds.

"Owner" means, with respect to any Series 2014 Bond, the person whose name appears

on the Registration Books as the registered Owner thereof.

"Paying Agent" ineails the Treasurer, oi~ any ban1L, trust company; national bai~lcing

association or otlrEr financial institution appointed as Paying Agent to act as autl7enticatiiig went,

bond registrar, transfer agent and paying agent for the Series 2014 Bonds in accordance with

Section 8 hereof.

~~Preliminary Official Statement" means the Preliminary Official Statement of the

District relating to the Series 2014 Bonds.

"Record Date" means, with respect to any Interest Date for the Series 2014 Bonds, the

15th day of the calendar month immediately preceding such Interest Date, whether or not such
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day is a business day, or such other date or dates as may be set forth in the Bond Purchase

Agreement.

"Registration Books" means the books for the registration and transfer of the Series

2014 Bonds maintained by the Paying Agent in accordance with Section 8(d) hereof.

"Series 2014 Bonds" means the bonds authorized and issued pursuant to this Resolution,

in one or more series or subseries, designated the "Torrance Unified School District (Los

Angeles County, California) General Obligation Bonds, Election of 2008 (Measure Y), Series

2014," with such additional or other series or subseries designations as may be approved as

herein provided.

"State" means the State of California.

"Tax Certificate" means the Tax Certificate with respect to the Series 2014 Bonds,

executed by the District; dated the date of issuance of the Series 2014 Bonds.

"Tax-Exempt" means, with respect to interest on any obligations of a state or local

government, that such interest is excluded from the gross income of the holders thereof for

federal income tax purposes, whether or not such interest is includable as an item of tax

preference or otherwise includable directly or indirectly for purposes of calculating other tax

liabilities, including any alternative minimum tax or environmental tax under the Internal

Revenue Code of 1986 (the "Code").

"Taxable Bonds" means those Series 2014 Bonds the interest on which is not Tax-

Exempt.

"Treasurer" means Treasurer and Tax Collector of the County or any authorized deputy

"Underwriter" means George K. Baum &Company, as underwriter.

Section 3. Authorization and Designation of Bonds. Subject to the authorization of the

District by the Board of Supervisors of the County to issue and sell the Series 2014 Bonds

without the further action of the Board of Supervisors pursuant to Sections 15140 and 15146 of

the Education Code, as permitted by Section 53508.7 ~of the Government Code, which

authorisation is hereby respectfully requested, the. Series 2.014 _Bonds des~ribecl herein are being

issued puzsuailt to the auflzol•ity of Article 4.5 of Cl~aptcr 3, of Part 1 of Division 2 of Title 5 of

the Uoveriullenti Code, and other applicable provisians oflaw, including a~plic~ble provisions of

the Education Code. The Board of Education hereby authorizes the issuance and sale, by a

negotiated sale, of not to exceed $65,000,000 aggregate principal amount of Series 2014 Bonds.

The Series 2014 Bonds may be issued in one or more series or subseries and shall be designated

"Torrance Unified School District (Los Angeles County, California) General Obligation Bonds,

Election of 2008 (Measure Y), Series 2014," with appropriate additional or other series or

subseries designations as approved by an Authorized Officer. The Series 2014 Bonds may be

issued as Current Interest Bonds, Capital Appreciation Bonds and/or Convertible Capital

Appreciation Bonds, or any combination thereof, all as provided in Section 5 hereof. The
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proceeds of the Series 2014 Bonds, exclusive of any premium and accrued interest received,

shall be applied to finance projects authorized to be financed under the Bond Measure.

Section 4. Form of Bonds; Execution. (a) Form of Series 2014 Bonds. The Series 2014

Bonds shall be issued in fully registered form without coupons. The Current Interest Bonds, the

Capital Appreciation Bonds and the Convertible Capital Appreciation Bonds, and the certificate

of authentication and registration and the forms of assignment to appear on each of them, shall

be in substantially the forms attached hereto as Exhibit A, Exhibit B and Exhibit C, respectively,

with necessary or appropriate variations, omissions and insertions as permitted or required by

this Resolution.

(b) Execution of Bonds. The Series 2014 Bonds shall be signed by the manual or

facsimile signatures of the President of the Board of Education, and countersigned by the manual

or facsimile signature of the Clerk of the Board of Education. The Series 2014 Bonds shall be

authenticated by a manual signature of a duly authorized signatory of the Paying Agent.

(c) Valid Authentication. Only such of the Series 2014 Bonds as shall bear thereon a

certificate of authentication and registration as described in subsection (a) of this Section,

executed by the Paying Agent, shall be valid or obligatory for any purpose or entitled to the

benefits of this Resolution, and such certificate of authentication and registration shall be

conclusive evidence that the Series 2014 Bonds so authenticated have been duly authenticated

and delivered hereunder and are entitled to the benefits of this Resolution.

(d) Identifying Number. The Paying Agent shall assign each Series 2014 Bond

authenticated and registered by it a distinctive letter, or number, or letter and number, and shall

maintain a record thereof at its principal office, which record shall be available to the District

and the County for inspection.

Section 5. Terms of Bonds. (a) Date of Series 2014 Bones. 'the current Interest Bonds --- -- - --

shall be dated the date ' of their delivery, or such other date as shall be set forth in the Bond

Purchase Agreement. The Capital Appreciation Bonds shall be dated the date of their delivery, or

such other date as shall be set forth in the Bond Purchase Agreement. The Convertible Capital

Appreciation Bonds shall be dated the date of their delivery, or such other date as shall be set

forth in the Bond Purchase Agreement.

(b) Denominations. The Current Interest Bonds shall be issued in denominations of

$5,000 ~~rincipal anlouiit or' any integral inul~i~lc tl~ereol~. I.'l~e Capital appreciation Bonds si1a11- --- --
- be isstleel in denominations of $5,000 accreteel value at matt~ity "maturity va ue or any

integral multiple thereof, except t~lat the first liuinbered Capital Appreciation Bond luay he

issued in a denomination such that the maturity value of such Capital Appreciation Bond shall

not be an integral multiple of $5,000. The Convertible Capital Appreciation Bonds shall be

issued in denominations of $5,000 accreted value at their Conversion Date or any integral

multiple thereof.

(c) MatuNity. The Current Interest Bonds shall mature on the date or dates, in each of

the years, in the principal amounts and in the aggregate principal amount as shall be set forth in

the Bond Purchase Agreement. No Current Interest Bond shall mature later than the date which
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is 30 years from the date of the Current Interest Bonds, to be determined as provided in

subsection (a) of this Section. No Current Interest Bond shall have principal maturing on more

than one principal maturity date. The Bond Purchase Agreement may provide that no Current

Interest Bonds shall be issued.

The Capital Appreciation Bonds shall mature on the date or dates, in each of the years,

and in such maturity values as shall be set forth in the Bond Purchase Agreement. No Capital

Appreciation Bond shall mature later than the date which is 25 years from the date of the Capital

Appreciation Bonds, to be determined as provided in subsection (a) of this Section. No Capital

Appreciation Bond shall have principal maturing on more than one principal maturity date. The

Bond Purchase Agreement may provide that no Capital Appreciation Bonds shall be issued.

The Convertible Capital Appreciation Bonds shall have Conversion Dates of and mature

on the date or dates, in each of the years, in the accreted amounts and in the stated values at their

Conversion Date as shall be set forth in the Bond Purchase Agreement. No Convertible Capital

Appreciation Bond shall mature later than the date which is 25 years from the date of the

Convertible Capital Appreciation Bonds, to be determined as provided in subsection (a) of this

Section. No Convertible Capital Appreciation Bond shall have principal maturing on more than

one principal maturity date. The Bond Purchase Agreement may provide that no Convertible

Capital Appreciation Bonds shall be issued.

The Current Interest Bonds, the Capital Appreciation Bonds and the Convertible Capital

Appreciation Bonds may mature in the same year or years as any other Current Interest Bonds,

Capital Appreciation Bonds or Convertible Capital Appreciation Bonds, without limitation. The

aggregate principal amount of the Series 2014 Bonds issued as Current Interest Bonds, Capital

Appreciation Bonds or Convertible Capital Appreciation Bonds shall not exceed $65,000,000.

----- __(d~_ _ InteNest,_ Current Interest Bonds. The Current Interest Bonds shall bear interest at

an interest rate not to exceed 8.00% per annum, payable on the Interest Dates in each year

computed on the basis of a 360-day year of twelve 30-day months. Each Current Interest Bond

shall bear interest from the Interest Date next preceding the date of authentication thereof, unless

it is authenticated after the close of business on a Record Date and on or prior to the succeeding

Interest Date, in which event it shall bear interest from such Interest Date, or unless it is

authenticated on or before the Record Date preceding the first Interest Date, in which event it

shall bear interest from its dated date; provided, however, that if, at the time of authentication of

any Current Interest Bond, interest is in default on any outstanding Current Interest Bonds, such

Current Interest Bond shall bear interest from the Interest Date to which interest has previously

been paid or ina~~ available for payment on the outstanding Cui~retit Interest Bonds.

(e) Interest; Capital Appreciation Bonds. The Capital Appreciation Bonds shall not

bear current interest; each Capital Appreciation Bond shall accrete in value daily over the term to

its maturity (on the basis of a 360-day year consisting of twelve 30-day months), from its initial

principal (denominational) amount on the date of issuance thereof to its stated maturity value at

maturity thereof, on the basis of a constant interest rate (which shall not .exceed 8.00% per

annum) compounded semiannually on each Interest Date (with straight-line interpolations

between Interest Dates). The accreted value per $5,000 maturity value of the Capital

Appreciation Bonds on each Interest Date shall be given for reference in a table of accreted
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values to appear in the Capital Appreciation Bonds; provided, however, that the accreted value

determined in accordance with this Section shall prevail over any different accreted value given

in such table. Interest on the Capital Appreciation Bonds shall be payable only upon maturity or

prior redemption thereof.

(~ Interest; Convertible Capital Appreciation Bonds. The Convertible Capital

Appreciation Bonds shall not bear current interest prior to their respective Conversion Dates;

each Convertible Capital Appreciation Bond shall accrete in value daily from its initial principal

(denominational) amount on the date of issuance thereof to its stated value at the Conversion

Date thereof (on the basis of a 360-day year consisting of twelve 30-day months), on the basis of

a constant interest rate (which shall not exceed 8.00% per annum) compounded semiannually on

each Interest Date (with straight-line interpolations between Interest Dates). From and after the

respective Conversion Date of a Convertible Capital Appreciation Bond, such Convertible

Capital Appreciation Bonds shall bear current interest on the accreted value thereof at an interest

rate not to exceed 8.00% per annum, computed on the basis of a 360-day year of twelve 30-day

months, payable on the Interest Dates in each year following its Conversion Date. Following the

Conversion Date with respect thereto, each Convertible Capital Appreciation Bond shall bear

interest from the Interest Date next preceding the date of authentication thereof, unless it is

authenticated after the close of business on a Record Date and on or prior to the succeeding

Interest Date, in which event it shall bear interest from such Interest Date, or unless it is

authenticated on or before the Record Date preceding the first Interest Date following its

Conversion Date, in which event it shall bear interest from its Conversion Date; provided,

however, that if, at the time of authentication of any Convertible Capital Appreciation Bond,

interest is in default on any outstanding Convertible Capital Appreciation Bonds, such

Convertible Capital Appreciation Bond shall bear interest from the Interest Date to which

interest has previously been paid or made available for payment on the outstanding Convertible

Capital Appreciation Bonds.

(g) InteNest; Tax-Exempt or Taxable. Each series of Series 2014 Bonds may be issued

such that the interest on such series of Series 2014 Bonds is Tax-Exempt or such that the interest

on such series of Series 2014 Bonds is not Tax-Exempt. The Board of Education hereby finds

and determines that, pursuant to Section 5903 of the California Government Code, the interest

payable on each series of Series 2014 Bonds issued as Taxable Bonds will be subject to federal

income taxation under the Code in existence on the date of issuance of such series of Series 2014

Bonds.

Section 6. Payment of I3oncis. (a) Reque,s~t fog° Tcrx Levy. The money for the ~~aylnent of

piiileipal, redetilptic~n premium, if airy, and i~~terest on the Scries 2014 Bonds shall be raised by

taxation upon all taxable property in the District and provision shall be made for the levy and

collection of such taxes in the manner provided by law and for such payment out of the interest

and sinking fund of the District. The Board of Supervisors and officers of the County are

obligated by statute to provide for the levy and collection of property taxes in each year

sufficient to pay all principal and interest coming due on the Series 2014 Bonds in such year, and

to pay from such taxes all amounts due on the Series 2014 Bonds. The District hereby requests

the Board of Supervisors to annually levy a tax upon all taxable property in the District sufficient

to redeem the Series 2014 Bonds, and to pay the principal, redemption premium, if any, and

interest thereon as and when the same become due.
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(b) PNincipal. The principal of the Current Interest Bonds and the accreted value of

the Capital Appreciation Bonds and the Convertible Capital Appreciation Bonds shall be payable

in lawful money of the United States of America to the Owner thereof, upon the surrender

thereof at the principal corporate trust office of the Paying Agent.

(c) Interest; Record Date. The interest on the Current Interest Bonds and the

Convertible Capital Appreciation Bonds after the Conversion Date shall be payable on each

Interest Date in lawful money of the United States of America to the Owner thereof as of the

Record Date preceding such Interest Date, such interest to be paid by check or draft mailed on

such Interest Date (if a business day, or on the next business day if the Interest Date does not fall

on a business day) to such Owner at such Owner's address as it appears on the Registration

Books or at such address as the Owner may have filed with the Paying Agent for that purpose

except that the payment shall be made by wire transfer of immediately available funds to any

Owner of at least $1,000,000 of outstanding Current Interest Bonds or Convertible Capital

Appreciation Bonds after the Conversion Date who shall have requested in writing such method

of payment of interest prior to the close of business on the Record Date immediately preceding

any Interest Date.

(d) Interest and Sinking Fund. Principal and interest due on the Series 2014 Bonds

shall be paid from the interest and sinking fund of the District as provided in Section 15146 of

the Education Code.

(e) Obligation of the District. No part of any fund or account of the County is

pledged or obligated to the payment of the Series 2014 Bonds. The obligation for repayment of

the Series 2014 Bonds is the sole obligation of the District.

(~ Insurance. The payment of principal of and interest on all or a portion of the

Series 2014 Bonds may be secured b a municipal bond insurance policy as shall be described in

the Bond Purchase Agreement. The Bond Purchase Agreement may provide that no municipal

bond insurance policy shall be obtained. The Authorized Officers are each hereby authorized

and directed to qualify the District for. municipal bond insurance for the Series 2014 Bonds and

authorize that such insurance be obtained if the present value cost of such insurance is less than

the present value of the estimated interest savings with respect to the Series 2014 Bonds. The

Authorized Officers are each hereby authorized and directed, for and in the name and on behalf

of the District, to execute and deliver a contract or contracts for such insurance if such contract is

deemed by the Authorized Officer executing the same to be in the best interests of the District,

such determination to be coilclusivel_y evidenced by suc~i Authorized Officer's execution gild

delivery of such contract.

Section 7. Redemption Provisions. (a) Optional Redemption. The Series 2014 Bonds

may be subject to redemption, at the option of the District, on the dates and terms as shall be

designated in the Bond Purchase Agreement. Subject to the requirements of Section 15144.2 of

the Education Code, the Bond Purchase Agreement may provide that the Series 2014 Bonds shall

not be subject to optional redemption, and may provide separate and distinct redemption

provisions for the Current Interest Bonds, the Capital Appreciation Bonds and the Convertible

Capital Appreciation Bonds.
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(b) Selection. If less than all of the Series 2014 Bonds (Current Interest Bonds,

Capital Appreciation Bonds or Convertible Capital Appreciation Bonds), if any, are subject to

such redemption and are called for redemption, such Series 2014 Bonds shall be redeemed in

inverse order of maturities or as otherwise directed by the District (or as otherwise set forth in

the Bond Purchase Agreement), and if less than all of the Series 2014 Bonds of any given

maturity are called for redemption, the portions of such bonds of a given maturity to be

redeemed shall be determined by lot (or as otherwise set forth in the Bond Purchase Agreement).

(c) Mandatory Sinkzng Fund Redemption. The Series 2014 Bonds, if any, which are

designated in the Bond Purchase Agreement as term bonds shall also be subject to redemption

prior to their stated maturity dates, without a redemption premium, in part by lot (or as otherwise

set forth in the Bond Purchase Agreement), from mandatory sinking fund payments in the

amounts and in accordance,. with the terms to be specified in the Bond Purchase Agreement.

Unless otherwise provided in the Bond Purchase Agreement, the principal amount of each

mandatory sinking fund payment of any maturity shall be reduced proportionately by the amount

of any Series 2014 Bonds of that maturity redeemed in accordance with subsection (a) of this

Section prior to the mandatory sinking fund payment date. The Bond Purchase Agreement may

provide that the Series 2014 Bonds shall not be subject to mandatory sinking fund redemption.

The Auditor-Controller is hereby authorized to create such sinking funds or accounts for the term

Series 2014 Bonds as shall be necessary to accomplish the purposes of this Section.

(d) Notice of Redemption. Notice of any redemption of the Series 2014 Bonds shall

be mailed by the Paying Agent, postage prepaid, not less than 30 nor more than 60 days prior to

the redemption date (i) by first class mail to the County and the respective Owners thereof at the

addresses appearing on the Registration Books, and (ii) as may be further required in accordance

with the Continuing Disclosure Certificate.

___ _ _F~c~i ~ot~e of redemption shall _state ~i) the date of such notice; (ii) the name of the _ ___

Series 2014 Bonds and the date of issue of the Series 2014 Bonds; (iii) the redemption date; (iv)

the redemption price; (v) the series of Series 2014 Bonds and the dates of maturity or maturities

of Series 2014 Bonds to be redeemed; (vi) if less than all of the Series 2014 Bonds of a series of

any maturity are to be redeemed, the distinctive numbers of the Series 2014 Bonds of each

maturity of such series to be redeemed; (vii) in the case of Series 2014 Bonds of a series

redeemed in part only, the respective portions of the principal amount of the Series 2014 Bonds

of each maturity of such series to be redeemed; (viii) the CUSIP number, if any, of each maturity

of Series 2014 Bonds of a series to be redeemed; (ix) a statement that .such Series .2014 Bonds

must be surrendered by the Owners at the principal corporate trust office of the Paying Agent, or

at such other place or' places designated by the Paying Agent; (x) iloticc that filrther interest on

such Series 2014 Bonds will not accrue after the designated redemption date; and (xi) in the case

of a conditional notice, that s~ch notice is conditioned upon certain circumstances and the

manner of rescinding such conditional notice.

(e) Effect of Notice. A certificate of the Paying Agent that notice of redemption has

been given to Owners as herein provided shall be conclusive as against all parties. Neither the

failure to receive the notice of redemption as provided in this Section, nor any defect in such

notice shall affect the sufficiency of the proceedings for the redemption of the Series 2014 Bonds

or the cessation of interest on the date fixed for redemption.
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When notice of redemption has been given substantially as provided for herein, and when

the redemption price of the Series 2014 Bonds called for redemption is set aside for the purpose

as described in subsection (g) of this Section, the Series 2014 Bonds designated for redemption

shall become due and payable on the specified redemption date and interest shall cease to accrue

thereon as of the redemption date, and upon presentation and surrender of such Series 2014

Bonds at the place specified in the notice of redemption, such Series 2014 Bonds shall be

redeemed and paid at the redemption price thereof out of the money provided therefor. The

Owners of such Series 2014 Bonds so called for redemption after such redemption date shall be

entitled to payment thereof only from the interest and sinking fund or the trust fund established

for such purpose. All Series 2014 Bonds redeemed shall be cancelled forthwith by the Paying

Agent and shall not be reissued.

(~ Right to Rescind Notice. The District may rescind any optional redemption and

notice thereof for any reason on any date prior to the date fixed for redemption by causing

written notice of the rescission to be given to the owners of the Series 2014 Bonds so called for

redemption. Any optional redemption and notice thereof shall be rescinded if for any reason on

the date fixed for redemption moneys are not available in the interest and sinking fund or

otherwise held in trust for such purpose in an amount sufficient to pay in full on said date the

principal of, interest, and any premium due on the Series 2014 Bonds called for redemption.

Notice of rescission of redemption shall be given in the same manner in which notice of

redemption was originally given. The actual receipt by the owner of any Series 2014 Bond of

notice of such rescission shall not be a condition precedent to rescission, and failure to receive

such notice or any defect in such notice shall not affect the validity of the rescission.

(g) Funds foN Redemption. Prior to or on the redemption date of any Series 2014

Bonds there shall be available in the interest and sinking fund of the District, or held in trust for

such purpose as provided by law, monies for the purpose and sufficient to redeem, at the

-- r-e~iempti~n pri~~~as_in this~B~soLution p~ovisi~~a~h eries 2014 Bonds designated in the notice

of redemption. Such monies shall be applied on or after the redemption date solely for payment

of principal of, interest and premium, if any, on the Series 2014 Bonds to be redeemed upon

presentation and surrender of such Series 2014 Bonds, provided that all monies in the interest

and sinking fund of the District shall be used for the purposes established and permitted by law.

Any interest due on or prior to the redemption date shall be paid from the interest and sinking

fund of the District, unless otherwise provided to be paid from such monies held in trust. If, after

all of the Series 2014 Bonds have been redeemed and cancelled or paid and cancelled, there are

monies remaining in the interest and sinking fund of the District or otherwise held in trust for the

payment of redemption price of the Sez• es 2014 Bonds, the mollies sli~ll be held in or returned or

transferreel to the interest and s nlcit3g fund of the District for payment of any outstanding bonds

of the District payable from such fund; provided, however, that if the monies are part of the

proceeds of bonds of the District, the monies shall be transferred to the fund created for the

payment of principal of and interest on such bonds. If no such bonds of the District are at such

time outstanding, the monies shall be transferred to the general fund of the District as provided

and permitted by law.

(h) Defeasance of Bonds. If at any time the District shall pay or cause to be paid or

there shall otherwise be paid to the Owners of any or all of the outstanding Series 2014 Bonds all

or any part of the principal, interest and premium, if any, on the Series 2014 Bonds at the times
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and in the manner provided herein and in the Series 2014 Bonds, or as provided in the following

paragraph, or as otherwise provided by law consistent herewith, then such Owners shall cease to

be entitled to the obligation of the District as provided in Section 6 hereof, and such obligation

and all agreements and covenants of the District and of the County to such Owners hereunder

and under the Series 2014 Bonds shall thereupon be satisfied and discharged and shall terminate,

except only that the District shall remain liable for payment of all principal, interest and

premium, if any, represented by the Series 2014 Bonds, but only out of monies on deposit in the

interest and sinking fund or otherwise held in trust for such payment; and provided further,

however, that the provisions of subsection (i) of this Section shall apply in ail events.

For purposes of this Section, the District may pay and discharge any or all of the Series

2014 Bonds by depositing in trust with the Paying Agent or an escrow agent, selected by the

District, at or before maturity, money or non-callable direct obligations of the United States of

America (including zero interest bearing State and Local Government Series) or other non-

callable obligations the payment of the principal of and interest on which is guaranteed by a

pledge of the full faith and credit of the United States of America, in an amount which will,

together with the interest to accrue thereon and available monies then on deposit in the interest

and sinking fund of the District, be fully sufficient to pay and discharge the indebtedness on such

Series 2014 Bonds (including all principal, interest and redemption premiums) at or before their

respective maturity dates.

(i) Unclaimed Monies. Any money held in any fund created pursuant to this

Resolution, or by the Paying Agent or an escrow agent in trust, for the payment of the principal

or accreted value of, redemption premium, if any, or interest on the Series 2014 Bonds and

remaining unclaimed for two years after the principal or accreted value of all of the Series 2014

Bonds has become due and payable (whether by maturity or upon prior redemption) shall be

transferred to the interest and sinking fund of the District for payment of any outstanding bonds

- - af- thy—Di~tr-icz payable from the~und;_or,_i~n~ such bonds of the District are at such time _

outstanding, the monies shall be transferred to the general fund of the District as provided and

permitted by law.

Section 8. Paving Agent. (a) Appointment; Payment of Fees and Expenses. This Board

of Education does hereby consent to and confirm the appointment of the County Treasurer to act

as the initial paying agent for each Series of Series. 2014 Bonds. The County Treasurer is hereby

authorized to contract with any third party to perform the services of Paying Agent under this

Resolution. All fees and expenses of the Paying Agent shall be the sole responsibility of the__ __ _ __
District, aild to the extent--ri4t__~aid_fram tlie__pr~~~eds of sale of the applicable Series of Series

2014 Bonds, or ti•om the interest and sinki~ig fund of the District, insofar as permitted by law,

including specifically by Section 15232 of the California Education Code, such fees and

expenses shall be paid by the District.

(b) Resignation, Removal and Replacement of Paying Agent. The Paying Agent

initially appointed or any successor Paying Agent may resign from service as Paying Agent and

may be removed at any time by the County Treasurer. If at any time the Paying Agent shall

resign or be removed, the County Treasurer shall appoint a successor Paying Agent, which shall

be any bank, trust company, national banking association or other financial institution doing
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business in and having a corporate trust office in California, with at least $100,000,000 in net

assets.

(c) Principal CoNpo~ate Trust Office. Unless otherwise specifically noted, any

reference herein to the Paying Agent shall initially mean the County Treasurer and his designated

agents or his successors or assigns, acting in the capacity of paying agent, registrar,

authenticating agent and transfer agent (the "Paying Agent"), and any reference herein to the

"principal corporate trust office" of the Paying Agent for purposes of transfer, registration,

exchange, payment, and surrender of the Series 2014 Bonds shall initially mean the office of the

County Treasurer or the principal corporate trust office of his designated agent bank or other

office of his designated agent bank designated thereby for a particular purpose; provided,

however, that in the event that "Paying Agent" shall refer to any successor paying agent, bond

registrar, authenticating agent or transfer agent for the Series 2014 Bonds, "principal corporate

trust office" shall include the principal corporate trust office or other office of such successor

Paying Agent designated thereby for a particular purpose.

(d) Registration Books. The Paying Agent shall keep or cause to be kept at its

principal corporate trust office sufficient books for the registration and transfer of the Series

2014 Bonds, which shall at all times be open to inspection by the District and the County, and,

upon presentation for such purpose, the Paying Agent shall, under such reasonable regulations as

it may prescribe, register or transfer or cause to be registered or transferred on the Registration

Books, Series 2014 Bonds as provided in Sections 9 and 10 hereof. The Paying Agent shall keep

accurate records of all funds administered by it and of all Series 2014 Bonds paid and discharged

by it. Such records shall be provided, upon reasonable request, to the District in a format

mutually agreeable to the Paying Agent and the District.

Section 9. Transfer Under Book-Entry System; Discontinuation of Book-Entry

__ __ __~YS~e~n. (~ Unless otherwise specified__in the_Bond Purchase A r~ Bement, DTC is hereby_ _

appointed depository for each series of the Series 2014 Bonds and the Series 2014 Bonds shall be

issued in book-entry form only, and shall be initially registered in the name of "Cede & Co.," as

nominee of DTC. One bond certificate shall be issued for each maturity of each series or

subseries of the Current Interest Bonds, the Capital Appreciation Bonds and the Convertible

Capital Appreciation Bonds; provided, however, that if different CUSIP numbers are assigned to

Series 2014 Bonds of a series or subseries maturing in a single year or, if Series 2014 Bonds of

the same series or subseries maturing in a single year are issued with different interest rates,

additional bond certificates shall be prepared for each such maturity. Registered ownership of

such Series 2014 Bonds of each such maturity, or_any poi~tion__11i~~~of, ~7~a~T not_th~reafte7 b~ ___

trai~sfel-red except as provided iii this Section or Sectiion 10 hcz~eof:

(i) To any successor of DTC, or its nominee, or to any substitute depository

designated pursuant to clause (ii) of this Section (a "substitute depository"); provided,

however that any successor of DTC, as nominee of DTC or substitute depository, shall be

qualified under any applicable laws to provide the services proposed to be provided by it;

(ii) To any substitute depository not objected to by the District, upon (1) the

resignation of DTC or its successor (or any substitute depository or its successor) from its

functions as depository, or (2) a determination by the District to substitute another
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depository for DTC (or its successor) because DTC or its successor (or any substitute

depository or its successor) is no longer able to carry out its functions as depository;

provided, that any such substitute depository shall be qualified under any applicable laws

to provide the services proposed to be provided by it; or

(iii) To any person as provided below, upon (1) the resignation of DTC or its

successor (or substitute depository or its successor) from its functions as depository;

provided that no substitute depository which is not objected to by the District can be

obtained, or (2) a determination by the District that it is in the best interests of the District

to remove DTC or its successor (or any substitute depository or its successor) from its

functions as depository.

(b) In the case of any transfer pursuant to clause (i) or clause (ii) of subsection (a) of

this Section, upon receipt of the outstanding Series 2014 Bonds by the Paying Agent, together

with a written request of the District to the Paying Agent, a new Series 2014 Bond for each

maturity shall be executed and delivered (in the case of Current Interest Bonds, in the aggregate

principal amount of such Current Interest Bonds then outstanding, in the case of Capital

Appreciation Bonds, in the aggregate maturity value of such Capital Appreciation Bonds then

outstanding, and in the case of Convertible Capital Appreciation Bonds, in the aggregate

accreted value at the Conversion Date of such Convertible Capital Appreciation Bonds then

outstanding), registered in the name of such successor or such substitute depository, or their

nominees, as the case may be, all as specified in such written request of the District. In the case

of any transfer pursuant to clause (iii) of subsection (a) of this Section, upon receipt of the

outstanding Series 2014 Bonds by the Paying Agent together with a written request of the

District to the Paying Agent, new Series 2014 Bonds shall be executed and delivered in such

denominations, numbered in the manner determined by the Paying Agent, and registered in the

names of such persons, as are requested in such written request of the District, subject to the

---- limitatio~~-af--Section-5-her-eo-f-and ther_ec_eip~~~s~xclLa_written reaue~t~f~he District, and

thereafter, the Series 2014 Bonds shall be transferred pursuant to the provisions set forth in

Section 10 hereof; provided, however, that the Paying Agent_ shall not be required to deliver such

new Series 2014 Bonds within a period of less than 60 days after the receipt of any .such written

request of the District.

(c) In the case of partial redemption or an advance refunding of the Series 2014

Bonds evidencing all or a portion of the principal amount then outstanding, DTC shall make an

appropriate notation on the Series 2014 Bonds indicating the date and amounts of such reduction

i11 I~rincipaL

(d) The District and the Paying Agent shall be entitled to treat the person in whose

name any Series 2014 Bond is registered as the owner thereof, notwithstanding any notice to the

contrary received by the District or the Paying Agent; and the District and the Paying Agent shall

have no responsibility for transmitting payments to, communicating with, notifying, or otherwise

dealing with any beneficial owners of the Series 2014 Bonds, and neither the District nor the

Paying Agent shall have any responsibility or obligation, legal or otherwise, to the beneficial

owners or to any other party, including DTC or its successor (or substitute depository or its

successor), except for the Owner of any Series 2014 Bonds.
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(e) So long as the outstanding Series 2014 Bonds are registered in the name of Cede

& Co. or its registered assigns, the District and the Paying Agent shall cooperate with Cede &

Co., as sole registered Owner, or its registered assigns in effecting payment of the principal of

and interest on the Series 2014 Bonds by arranging for payment in such manner that funds for

such payments are properly identified and are made immediately available on the date they are

due.

Section 10. Transfer and Exchange. (a) Transfer. Following the termination or

removal of DTC or successor depository pursuant to Section 9 hereof, any Series 2014 Bond

may, in accordance with its terms, be transferred, upon the Registration Books, by the Owner

thereof, in person or by the duly authorized attorney of such Owner, upon surrender of such

Series 2014 Bond to the Paying Agent for cancellation, accompanied by delivery of a duly

executed written instrument of transfer in a form approved by the Paying Agent.

Whenever any Series 2014 Bond or Series 2014 Bonds shall be surrendered for transfer,

the designated District officials shall execute and the Paying Agent shall authenticate and

deliver, as provided in Section 4 hereof, a new Series 2014 Bond or Series 2014 Bonds, of the

same maturity, Interest Date and interest rate (in the case of Current Interest Bonds, for a like

aggregate principal amount, in the case of Capital Appreciation Bonds, for a like aggregate

maturity value, and in the case of Convertible Capital Appreciation Bonds, for a like aggregate

accreted value at the Conversion Date). The Paying Agent may require the payment by any

Owner of Series 2014 Bonds requesting any such transfer of any tax or other governmental

charge required to be paid with respect to such transfer.

No transfer of any Series 2014 Bond shall be required to be made by the Paying Agent

(i) during the period established by the Paying Agent for selection of the Series 2014 Bonds for

redemption, and (ii) after any Series 2014 Bond has been selected for redemption.

(b) Exchange. The Series 2014 Bonds may be exchanged for Series 2014 Bonds of

other authorized denominations of the same maturity, Interest Date and interest rate, by the

Owner thereof, in person or by the duly authorized attorney of such Owner, upon surrender of

such Series 2014 Bond to the Paying Agent for cancellation, accompanied by delivery of a duly

executed request for exchange in a form approved by the Paying Agent.

Whenever any Series 2014 Bond or Series 2014 Bonds shall be surrendered for exchange,

the designated District officials shall execute and the Paying Agent shall authenticate and

deliver, as provided in Section 4 he~•eof, a new Series 2014 Bo1id or Se ins 2014 Bonds of the

s1~ne maturity alid interest payment mode and interest rate (iii the case of Current Interest Bonds,

for a like aggregate principal amount, in the case of Capital Appreciation Bonds, for a like

aggregate maturity value, and in the case of Convertible Capital Appreciation Bonds, for a like

aggregate accreted value at the Conversion Date). The Paying Agent may require the payment by

the Owner requesting such exchange of any tax or other governmental charge required to be paid

with respect to such exchange.

No exchange of any Series 2014 Bonds shall be required to be made by the Paying Agent

(i) during the period established by the Paying Agent for selection of the Series 2014 Bonds for

redemption, and (ii) after any Series 2014 Bond has been selected for redemption.
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Section 11. Bond Purchase Agreement; Sale of Bonds. The form of Bond Purchase

Agreement, in substantially the form submitted to this meeting and made a part hereof as though

set forth herein, is hereby approved, and the Authorized Officers are each hereby authorized and

directed, for and in the name and on behalf of the District, to execute and deliver the Bond

Purchase Agreement in substantially said form, with such changes, insertions and omissions

therein as the Authorized Officer executing the same may require or approve, such approval to

be conclusively evidenced by the execution and delivery thereof; provided, however, that (a) the

true interest cost for Series 2014 Bonds shall not be in excess of 8.00%, (b) the interest rate on

the Current Interest Bonds and, from and after their Conversion Dates, the Convertible Capital

Appreciation Bonds, shall not exceed 8.00% per annum, (c) the Capital Appreciation Bonds and,

to their Conversion Dates, the Convertible Capital Appreciation Bond, shall accrete in value at a

compounded interest rate not to exceed 8.00% per annum, (d) the ratio of total debt service to

principal of the Series 2014 Bonds shall not exceed three to one, (e) the estimated change in the

assessed value of taxable property within the District over the term of the Series 2014 Bonds

assumed in the structuring of the Series 2014 Bonds shall not exceed 4.25%, (~ the

Underwriter's discount for the sale of Series 2014 Bonds shall not exceed 0.60% of the principal

amount of such Series 2014 Bonds exclusive of any costs of issuance the Underwriter contracts

to pay, and (g) the Series 2014 Bonds shall otherwise conform to the limitations specified herein.

The Bond Purchase Agreement shall recite the aggregate principal amount of the Series

2014 Bonds, and with respect to the Current Interest Bonds, shall recite the date thereof, the

maturity dates, principal amounts and annual rates of interest of each maturity thereof, the initial

and semiannual Interest Dates thereof, and the terms of optional, extraordinary and mandatory

sinking fund redemption thereof, if any, with respect to the Capital Appreciation Bonds, shall

recite the date thereof, the initial principal amounts, maturity dates, and maturity values of each

maturity thereof, the initial and semiannual Interest Dates thereof, and the terms of optional,

extraordinary and mandatory sinking fund redemption thereof, if any, and with respect to the

- - C-o~~er-tiYrle-Capital Appr~c-iation Bo~d~, -shall-recites th~dat~-ther~of~the initial- pr-incipal _-

amounts, Conversion Dates, maturity dates, and stated value at the Conversion Date of each

maturity thereof, the initial and semiannual Interest Dates thereof, and the terms of optional,

extraordinary and mandatory sinking fund redemption thereof, if any.

The Board of Education hereby finds and determines that the sale of the Series 2014

Bonds at negotiated sale as contemplated herein and by the Bond Purchase Agreement will

provide more flexibility in the timing of the sale, and ability to implement the sale in a shorter

time period, an increased ability to structur-e the Series 2014 Bonds to fit the needs of particular

purchasers, and greater opportunity for the Underwriter to pre-n~arlcet the Series 2014 Bonds to

potential purchasers prior to the sale, all of which will coi~tribtrte to the District's goal of

achieving the lowest overall cost of funds. Estimates of the costs associated with the issuance of

the Series 2014 Bonds, including any such costs which the Underwriter may agree to pay

pursuant to the Bond Purchase Agreement, are set forth on Exhibit D attached hereto and

incorporated herein.

In accordance with Section 15146(g) of the Education Code, to the extent not contracted

to be paid by the Underwriter, the Authorized Officers are each hereby authorized to cause to be

deposited in a costs of issuance account, which may be held by a bank, national banking

association or trust company meeting the qualifications necessary to be a paying agent set forth
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in Section 8, as cost of issuance administrator, proceeds of sale of the Series 2014 Bonds

(exclusive of any premium or accrued interest received) in an amount not exceeding 2.00% of

the principal amount of the Series 2014 Bonds sold, as shall be set forth in the Bond Purchase

Agreement, for the purposes of paying the costs associated with the issuance of the Series 2014

Bonds.

In accordance with subsection (h) and (i) of Section 15146 of the Education Code, the

Authorized Officers are each hereby authorized to cause to be deposited in the interest and

sinking fund of the District proceeds of sale of the Series 2014 Bonds (in addition to any

premium or accrued interest received) to fund (i) an annual reserve permitted by Section 15250

of the Education Code, and/or (ii) capitalized interest in an amount not exceeding the interest

scheduled to become due on the Series 2014 Bonds for a period of two years from the date of

issuance of the Series 2014 Bonds, as shall be set forth in the Bond Purchase Agreement, if any

such a deposit is deemed by the Authorized Officer executing the same to be in the best interests

of the District.

Section 12. Continuing Disclosure Certificate. The Continuing Disclosure Certificate,

in substantially the form submitted to this meeting and made a part hereof as though set forth

herein, is hereby approved, and the Authorized Officers are each hereby authorized and directed,

for and in the name and on behalf of the District, to execute and deliver the Continuing

Disclosure Certificate in substantially said form, as is necessary to cause the requirements of

Rule 15c2-12 to be satisfied, with such changes, insertions and omissions as the Authorized

Officer executing the same may require or approve, such determination, requirement or approval

to be conclusively evidenced by the execution of the Continuing Disclosure Certificate by such

Authorized Officer.

Section 13. Preliminary Of~cial Statement. The Preliminary Official Statement to be

_-___ _-- dis~sib_Lite~_in~9~~~tion with the public offering_of the Series 2014 Bonds in substantially the

form submitted to this meeting and made a part hereof as though set forth herein, with such

changes, insertions and omissions as may be approved by an Authorized Officer, is hereby

approved, and the use of such Preliminary Official Statement in connection with the offering and

sale of the Series 2014 Bonds is hereby authorized and approved. The Authorized Officers are

each hereby authorized to certify on behalf of the District that such Preliminary Official

Statement is deemed final as of its date, within the meaning of Rule 15c2 12 (except for the

omission of certain final pricing, rating and related information as permitted by Rule 15c2-12).

Section 1~. Official Statement. T11e preparation and delivery of aii Official Statement

with res~eet to the Series 2014 Bonds, acid its use by the Underwriter iu coiinec~ion with the

offering and sale of the Series 2014 Bonds, is hereby authorized and approved. Such Official

Statement shall be in substantially the form of the Preliminary Official Statement distributed in

connection with the public offering of the Series 2014 Bonds with such changes, insertions and

omissions as may be approved by an Authorized Officer, such approval to be conclusively

evidenced by the execution and delivery thereof. The Authorized Officers are each hereby

authorized and directed, for and in the name of and on behalf of the District, to execute the final

Official Statement with respect to the Series 2014 Bonds and any amendment or supplement

thereto and thereupon to cause such final Official Statement and any such amendment or

supplement to be delivered to the Underwriter.
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Section 15. Investment of Proceeds. (a) All funds held in the interest and sinking fund

of the District shall be invested at the discretion of the Treasurer of the County. In the absence

of written request from the District, proceeds of the Series 2014 Bonds held in the building fund

of the District shall be invested at the sole discretion of the Treasurer of the County pursuant to

State law, including Government Code Section 53601 et. seq., as the same may be amended or

supplemented from time to time, and the investment policy of the County.

(b) To the extent permitted by law (i) at the written request of an Authorized Officer,

each of whom is hereby expressly authorized to make such request, all or any portion of the

building fund of the District may be invested on behalf of the District in the Local Agency

Investment Fund in the treasury of the State, and (ii) at the written request of an Authorized

Officer, each of whom is hereby expressly authorized to make such request, all or any portion of

the building fund of the District may be invested on behalf of the District, in investment

agreements, including guaranteed investment contracts, float contracts or other investment

products (collectively, "Investment Agreements"), which comply with the requirements of each

rating agency then rating the Series 2014 Bonds necessary in order to maintain the then-current

rating on the Series 2014 Bonds. Pursuant to Section 5922 of the Government Code, the Board

of Education hereby finds and determines that the Investment Agreements will reduce the

amount and duration of interest rate risk with respect to amounts invested pursuant to the

Investment Agreements and are designed to reduce the amount or duration of payment, rate,

spread or similar risk or result in a lower cost of borrowing when used in combination with the

Series 2014 Bonds or enhance the relationship between risk and return with respect to

investments of proceeds of the Series 2014 Bonds and funds held to pay the Series 2014 Bonds.

Section 16. Tax Covenants. (a) The District shall not take any action, or fail to take any

action, if such action or failure to take such action would adversely affect the exclusion from

gross income of the interest payable on aTax-Exempt series of Series 2014 Bonds under Section

--- — 103-o~the--God~~ ~ithaut--l-imi~ing_the-gen~r_ali~y~f~the~nr~going,~li~Distris~tl~~b_y_~ov~nants __

that it will comply with the requirements of the Tax Certificate to be executed by the District on

the date of issuance of each Tax-Exempt series of Series 2014 Bonds. The provisions of this

subsection (a) shall survive payment in full or defeasance of the Series 2014 Bonds.

(b) In the event that at any time the District is of the opinion that for purposes of this

Section it is necessary or helpful to restrict or limit the yield on the investment of any monies

held by the Treasurer of the County on behalf of the District, in accordance with this Resolution

or pursuant to law, the District shall so request of the Treasurer in writing, and the District shall

nlalce its best efforts to ensure that the ~I'reasuY•er shall take such action as may be necessary ii1

accordance with such i~~structions.

(c) Notwithstanding any provision of this Section, if the District shall provide to the

Treasurer of the County an Opinion of Bond Counsel that any specified action required under

this Section is no longer required or that some further or different action is required to maintain

the exclusion from federal income tax of interest on Series 2014 Bonds under Section 103 of the

Code, the Treasurer may conclusively rely on such Opinion of Bond Counsel in complying with

the requirements of this Section and of each Tax Certificate with respect to the Series 2014

Bonds, and the covenants hereunder shall be deemed to be modified to that extent.
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Section 17. Professional Services. Orrick, Herrington &Sutcliffe LLP shall serve as

bond counsel and disclosure counsel to the District for the Series 2014 Bonds. George K. Baum

& Company shall serve as underwriter for the Series 2014 Bonds.

Section 18. Delegation of Authority. The Authorized Officers are hereby authorized

and directed, jointly and severally, to do any and all things which they may deem necessary or

advisable in order to consummate the transactions herein authorized and otherwise to carry out,

give effect to and comply with the terms and intent of this Resolution, including, without

limitation negotiating the terms of the insurance policy, if any, referred to herein.

Section 19. Approval of Actions. All actions heretofore taken by the officers,

employees and agents of the District with respect to the transactions set forth above are hereby

approved, confirmed and ratified.

Section 20. Filing .with County. The Superintendent, or such other officer or employee

of the District as the Superintendent may designate, is hereby authorized and directed to report to

the Auditor-Controller of the County the final terms of sale of the Series 2014 Bonds, and to file

with the Auditor-Controller and with the Treasurer of the County a copy of each executed the

Bond Purchase Agreement and this Resolution, and the schedule of amortization of the principal

of and payment of interest on the Series 2014 Bonds, and to file with the Treasurer of the County

a proposed schedule of draws on the building fund of the District, and this Resolution shall serve

as the notice required to be given by Section 15140(c) of the Education Code and as the

District's request to the Auditor-Controller of the County and the Board of Supervisors of the

County to propose and adopt in each year a tax rate applicable to all taxable property of the

District for payment of the Series 2014 Bonds, pursuant to law; and to the other officers of the

County to levy and collect said taxes for the payment of the Series 2014 Bonds, to pay in a

timely manner to the Paying Agent on behalf of the Owners of the Series 2014 Bonds the

-_ __~r~n~i~~, interest, and premium,_ if any due on the Series 2014 Bonds in each year, and to create __

in the County treasury to the credit of the District a building fund and an interest and sinking

fund pursuant to Section 15146 of the Education Code.
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Section 21. Indemnification of County. The District shall indemnify and hold

harmless, to the extent permitted by law, the County and its officers and employees

("Indemnified Parties"), against any and all losses, claims, damages or liabilities, joint or several,

to which such Indemnified Parties may become subject because of action or inaction related to

the adoption of any resolution by the Board of Supervisors of the County authorizing the District

to issue and sell the Series 2014 Bonds without the further action of the Board of Supervisors

pursuant to Sections 15140 and 15146 of the Education Code, as permitted by Section 53508.7

of the Government Code. The District shall also reimburse any such Indemnified Parties for any

legal or other expenses incurred in connection with investigating or defending any such claims or

actions.

Section 22. Effective Date. This Resolution shall take effect from and after its date of

adoption.

PASSED AND ADOPTED this day, January 21, 2014.

Presi nt of the f ucation of the
Torrance Unified School District

ATTEST:

Clerk of the Board of Education of the
Torrance Unified School District
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FORM OF CUR1tENT INTEREST BOND

Number UNITED STATES OF AMERICA Amount

R- STATE OF CALIFORNIA $
COUNTY OF LOS ANGELES

TORRANCE UNIFIED SCHOOL DISTRICT
(LOS ANGELES COUNTY, CALIFORNIA)

GENERAL OBLIGATION BONDS, ELECTION OF 2008 (MEASURE Y), SERIES 2014

CURRENT INTEREST BOND

Maturity Date Interest Rate Dated as of CUSIP No.

August 1, 20_ % _, 2014

Registered Owner: CEDE & CO.

Principal Amount: DOLLARS

Torrance Unified School District, County of Los Angeles, State of California (the

"District"), acknowledges itself obligated to and promises to pay to the Registered Owner

identified above or registered assigns, on the Maturity Date set forth above or upon prior

redemption hereof, the Principal Amount specified above in lawful money of the United States

of America, and to pay interest thereon in like lawful money from the interest payment date next

—___ pr~~esling_the_d~t~~f authentication of this Bond (unless this bond is authenticated after the close

of business on a Record Date (as defined herein) and on or prior to the succeeding interest

payment date, in which event it shall bear interest from such interest payment date, or unless this

Bond is authenticated on or before 15, 20_, in which event it shall bear interest from

the date hereo f at the Interest Rate per annum stated above, payable commencing on

1, 20_, and thereafter on February 1 and August 1 in each year, until payment of the Principal

Amount. This Bond is issued pursuant to a Resolution adopted by the Board of Education of the

District on January 21, 2014 (the "Resolution"). Capitalized undefined terms used herein have

the meanings ascribed thereto in the Resolution. ...............

~lhe principal hereof is payable to the Registered Owner hereof upon the surrender hez~eof

at the principal -corporate trust office of the paying agent/registrar and transfer agent of the

District (herein called the "Paying Agent"), initially the Treasurer and Tax Collector of the

County of Los Angeles. The interest hereon is payable to the person whose name appears on the

bond registration books of the Paying Agent as the Registered Owner hereof as of the close of

business on the 15th day of the month preceding an interest payment date (the "Record Date"),

whether or not such day is a business day, such interest to be paid by check or draft mailed to

such Registered Owner at the owner's address as it appears on such registration books, or at such

other address filed with the Paying Agent for that purpose. Upon written request, given no later

than the Record Date immediately preceding an interest payment date, of the owner of Current
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Interest Bonds aggregating at least $1,000,000 in principal amount, interest will be paid by wire

transfer in immediately available funds to an account maintained in the United States as specified

by the Registered Owner in such request. So long as Cede & Co. or its registered assigns shall be

the Registered Owner of this Bond, payment shall be made in immediately available funds as

provided in the Resolution hereinafter described.

This Bond is one of a duly authorized issue of bonds of like tenor (except for such

variations, if any, as may be required to designate varying series, numbers, denominations,

interest rates, interest payment modes, maturities and redemption provisions), in the aggregate

principal amount of $ ,and designated as "Torrance Unified School District

(Los Angeles County, California) General Obligation Bonds, Election of 2008 (Measure Y),

Series 2014" (the "Bonds"). The Bonds were authorized by a vote of at least 55%percent of the

voters voting at an election duly and legally called, held and conducted in the District on

November 4, 2008. The Bonds are issued and sold by the Board of Education of the District

pursuant to and in strict conformity with the provisions of the Constitution and laws of the State,

and of the Resolution, and subject to the more particular terms specified in the Bond Purchase

Agreement, dated , 20_ (the "Bond Purchase Agreement"), by and between the

District and George K. Baum &Company, as underwriter.

The Current Interest Bonds are issuable as fully registered bonds without coupons in the

denomination of $5,000 principal amount or any integral multiple thereof, provided that no

Current Interest Bond shall have principal maturing on more than one principal maturity date.

Subject to the limitations and conditions and upon payment of the charges, if any, as provided in

the Resolution, Bonds may be exchanged for a like aggregate principal amount of Bonds of the

same tenor, interest payment mode, and maturity of other authorized denominations.

This Bond is transferable by the Registered Owner hereof, in person or by attorney duly

anthoriz~d~n~?vrting,_at~li~prin~ap~i_corporate trust office of the Paying Agent, but only in the

manner, subject to the limitations and upon payment of the charges provided in the Resolution,

and upon surrender and cancellation of this Bond. Upon such transfer, a new Bond or Bonds of

authorized denomination or denominations of the same tenor, interest payment mode, and same

aggregate principal amount will be issued to the transferee in exchange herefor.

The District and. the Paying Agent may treat the registered owner hereof as the absolute

owner hereof for all purposes, and the District and the Paying Agent shall not be affected by any

notice to the contrary.

[The Bonds are subject to optional afid mandatory sinking fund redemption on the terms

and subject to the conditions specified in the Resolution and the Bond Purchase Agreement. Ii

this Bond is called for redemption and payment is duly provided therefor, interest shall cease to

accrue hereon from and after the date fixed for redemption.]

The Board of Education of the District hereby certifies and declares that the total amount

of indebtedness of the District, including the amount of this Bond, is within the limit provided by

law; that all acts, conditions and things required by law to be done or performed precedent to and

in the issuance of this Bond have been done and performed in strict conformity with the laws

authorizing the issuance of this Bond; and that this Bond is in substantially the form prescribed
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by order of the Board of Education duly made and entered on its minutes. The Bonds represent

an obligation payable out of the interest and sinking fund of the District, and the money for the

payment of principal of, premium, if any, and interest hereon, shall be raised by taxation upon

the taxable property of the District.

Unless this Bond is presented by an authorized representative of The Depository Trust

Company, a New York corporation ("DTC"), to the Paying Agent for registration of transfer,

exchange, or payment, and any Bond issued is registered in the name of Cede & Co. or in such

other name as is requested by an authorized representative of DTC (and any payment is made to

Cede & Co. or to such other entity as is requested by an authorized representative of DTC), ANY

TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR

TO ANY PERSON IS WRONGFUL inasmuch as the Registered Owner hereof, Cede & Co., has

an interest herein.

This Bond shall not be entitled to any benefit under the Resolution, or become valid or

obligatory for any purpose, until the certificate of authentication and registration hereon

endorsed shall have been signed by the Paying Agent.

IN WITNESS WHEREOF, the Board of Education of the Torrance Unified School

District, County of Los Angeles, State of California, has caused this bond to be signed by its

President and countersigned by the Clerk of said Board, as of the date set forth above.

President of the Board of Education of the
Torrance Unified School District

Clerk of the Board of Education of the
Torrance Unified School District
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is one of the Bonds described in the within-mentioned Resolution and authenticated

and registered on

Treasurer and Tax Collector of the
County of Los Angeles, California, as
Paying Agent/Registrar and Transfer
Agent

By: U.S. Bank National Association, as
agent

C
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ASSIGNMENT

For value received the undersigned does) hereby sell, assign and transfer unto
the within-mentioned Bond and hereby irrevocably

constitutes) and appoints) attorney, to transfer the same

on the books of the Paying Agent with full power of substitution in the premises.

I.D. Number

Dated:

Signature Guarantee:

Note: The signatures) on this Assignment must correspond
with the names) as written on the face of the within Bond in
every particular, without alteration or enlargement or any
change whatsoever.

Note: Signature must be guaranteed by an
eligible guarantor institution.
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FORM OF CAPITAL APPRECIATION BOND

Number UNITED STATES OF AMERICA

CAB- STATE OF CALIFORNIA
COUNTY OF LOS ANGELES

TORRANCE UNIFIED SCHOOL DISTRICT
(LOS ANGELES COUNTY, CALIFORNIA)

GENERAL OBLIGATION BONDS, ELECTION OF 2008 (MEASURE Y), SERIES 2014

Maturity Date

August 1, 20_

Registered Owner:

Initial Principal Amount:

CAPITAL APPRECIATION BOND

Interest Rate Dated as of CUSIP No.

CEDE & CO.

Accreted Value at Maturity:

2014

DOLLARS

DOLLARS

Torrance Unified School District of the County of Los Angeles, State of California (the

"District"), acknowledges itself obligated to and promises to pay, to the Registered Owner

identified above or registered assigns, on the Maturity Date specified above or upon prior

- rederr~ptiQn-hereof—in lawful -mor~e~ o-f-the-United-~ta~e~-of-Ameri6a; thy-aecr-eted val~~hereo-f -

on such date, consisting of the Initial Principal Amount hereof plus interest accrued thereon to

such date, commencing on the date hereof, compounded on February 1 and August 1 of each

year commencing on 1, 20_, at the Interest Rate specified above, assuming in any such

semiannual period that such interest accretes in equal daily amounts on the basis of a 360-day

year of twelve 30-day months, until the obligation represented hereby shall have been

discharged, as provided in the Resolution adopted by the Board of Education of the District on

January 21, 2014 (the "Resolution"). The accreted value hereof shall be determined in

a~ccord~nce with t ie Resol~txtion a~n~d as reflecteet i~n the Table. of Accreted Valdes hereinafter set

fo1•th; provided, however, that any accreted value determined in accordance with the EZesolution -

shall prevail over any accietecl values given in the Table of Accreted Values. Capitalized

undefined terms used herein have the meanings ascribed thereto in the Resolution.

The accreted value hereof is payable to the Registered Owner hereof upon the surrender

hereof at the principal corporate trust office of the paying agent/registrar and transfer agent of the

District (herein called the "Paying Agent"), initially the Treasurer and Tax Collector of the

County of Los Angeles.

This Bond is one of a duly authorized issue of bonds of like tenor (except for such

variations, if any, as may be required to designate varying tenors, numbers, denominations,
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interest rates, interest payment modes, maturities and redemption provisions), in the aggregate

principal amount of $ ,and designated as "Torrance Unified School District

(Los Angeles County, California) General Obligation Bonds, Election of 2008 (Measure Y),

Series 2014" (the "Bonds"). The Bonds were authorized by a vote of at least 55%percent of the

voters voting at an election duly and legally called, held and conducted in the District on

November 4, 2008. The Bonds are issued and sold by the Board of Education of the District

pursuant to and in strict conformity with the provisions of the Constitution and laws of the State,

and the Resolution, and subject to the more particular terms specified in the Bond Purchase

Agreement, dated , 20_ (the "Bond Purchase Agreement"), by and between the

District and George K. Baum &Company, as underwriter.

The Capital Appreciation Bonds are issuable as fully registered bonds without coupons in

the denomination of $5,000 accreted value at maturity (the "maturity value") or any integral

multiple thereof, except that the first numbered Bond may be issued in a denomination such that

the maturity value of such Bond shall not be in an integral multiple of $5,000, and provided that

no Capital Appreciation Bond shall have principal maturing on more than one principal maturity

date. Subject to the limitations and conditions and upon payment of the charges, if any, as

provided in the Resolution, Bonds may be exchanged for a like aggregate maturity value of

Bonds of the same tenor, interest payment mode, and maturity of other authorized

denominations.

This Bond is transferable by the Registered Owner hereof, in person or by attorney duly

authorized in writing, at the principal corporate trust office of the Paying Agent, but only in the

manner,. subject to the limitations and upon payment of the charges provided in the Resolution,

and upon surrender and cancellation of this Bond. Upon such transfer, a new Bond or Bonds of

authorized denomination or denominations for the same tenor and interest payment mode and

same aggregate maturity value will be issued to the transferee in exchange herefor.

The District and the Paying Agent may treat the registered owner hereof as the absolute

owner hereof for all purposes, and the District and the Paying Agent shall not be affected by any

notice to the contrary.

[The Bonds are subject to optional and mandatory sinking fund redemption on the terms

and subject to the conditions specified in the Resolution and the Bond Purchase Agreement. If

this Bond is called for redemption and payment is duly provided therefor, interest shall cease to

accrue hereon from. and after the date fixed for redemption.]

The Board of Education of the District hereby certifies and declares that the total amount

of indebtedness of the District, including the amount of this Bond, is within the limit provided by

law, that all acts, conditions and things required by law to be done or performed precedent to and

in the issuance of this Bond have been done and performed in strict conformity with the laws

authorizing the issuance of this Bond, and that this Bond is in substantially the form prescribed

by order of this Board duly made and entered on its minutes. The Bonds represent an obligation

payable out of the interest and sinking fund of the District, and the money for the payment of the

maturity value of this Bond (or redemption price hereof upon redemption prior to maturity), shall

be raised by taxation upon the taxable property of the District.
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Unless this Bond is presented by an authorized representative of The Depository Trust

Company, a New York corporation ("DTC"), to the Paying Agent for registration of transfer,

exchange, or payment, and any certificate issued is registered in the name of Cede & Co. or in

such other name as is requested by an authorized representative of DTC (and any payment is

made to Cede & Co. or to such other entity as is requested by an authorized representative of

DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR

OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the Registered Owner

hereof, Cede & Co., has an interest herein.

This Bond shall not be entitled to any benefit under the Resolution, or become valid or

obligatory for any purpose, until the certificate of authentication and registration hereon

endorsed shall have been signed by the Paying Agent.

IN WITNESS WHEREOF, the Board of Education of the Torrance Unified School

District, County of Los Angeles, State of California, has caused this Bond to be signed by its

President and countersigned by the Clerk of said Board, as of the date set forth above.

President of the Board of Education of the
Torrance Unified School District

Countersigned:

Clerk of the Board of Education of the
Torrance Unified School District
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is one of the Bonds described in the within-mentioned Resolution and authenticated

and registered on

Treasurer and Tax Collector of the
County of Los Angeles, California, as
Paying Agent/Registrar and Transfer
Agent

By: U.S. Bank National Association, as
agent

C

OHSUSA:754990581.2 B-4

Authorized Officer



ASSIGNMENT

For value received the undersigned does) hereby sell, assign and transfer unto
the within-mentioned Bond and hereby irrevocably

constitutes) and appoints) attorney, to transfer the same

on the books of the Paying Agent with full power of substitution in the premises.

I.D. Number Note: The signatures) on this Assignment must correspond
with the names) as written on the face of the within Bond in
every particular, without alteration or enlargement or any
change whatsoever.

Dated:

Signature Guarantee:
Note: Signature must be guaranteed by an
eligible guarantor institution.
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CAPITAL APPRECIATION BOND

TABLE OF ACCRETED VALUES
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EXHIBIT C

FORM OF CONVERTIBLE CAPITAL APPRECIATION BOND

Number UNITED STATES OF AMERICA

CCAB- STATE OF CALIFORNIA
COUNTY OF LOS ANGELES

TORRANCE UNIFIED SCHOOL DISTRICT
(LOS ANGELES COUNTY, CALIFORNIA)

GENERAL OBLIGATION BONDS, ELECTION OF 2008 (MEASURE Y), SERIES 2014

Maturity Date

August 1, 20_

Registered Owner:

CONVERTIBLE CAPITAL APPRECIATION BOND

Interest Rate

Initial Principal Amount:

CEDE & CO.

Accreted Value at Conversion Date:

Conversion Date Dated as of CUSIP No.

2014

DOLLARS

DOLLARS

Torrance Unified School District of the County of Los Angeles, State of California (the

"District"), acknowledges itself obligated to and promises to pay, to the Registered Owner

identified above or registered assigns, on the Maturity Date specified above or upon prior

r~d~~ption he~ea~,-ire la~uful_mone_y~f the__LTnit.~d__States~f_Am~ric~,~k~e accreted value hereof _

on such date, consisting of the Initial Principal Amount hereof plus interest accrued thereon to

the Conversion Date specified above, commencing on the date hereof, compounded on February

1 and August 1 of each year commencing on 1, 20_, at the Interest Rate per annum

specified above, assuming in any such semiannual period that such interest accretes in equal

daily amounts on the basis of a 360-day year of twelve 30-day months, and from and after said

Conversion Date to pay interest on said accreted value as of said Conversion Date in like lawful

money from the interest payment date next preceding the date of authentication of this Bond

(unless this. fond is authenticated after the close of business nn a Record Date (as defined herein)

and on or prior to the succeeding interest payment date; in wli ch event it shall bear interesti from -

such interest ~aayment dale) a~ the Iizterest Rates pci ai~u~al stated above, payable commencing on

the February 1 or August 1 first following said Conversion Date, and thereafter on February 1

and August 1 in each year, until the obligation represented hereby shall have been discharged, as

provided in the Resolution adopted by the Board of Education of the District on January 21,

2014 (the "Resolution"), upon the surrender hereof at the principal corporate trust office of the

paying agent/registrar and transfer agent of the District (herein called the "Paying Agent"),

initially the Treasurer and Tax Collector of the County of Los Angeles. The accreted value

hereof shall be determined in accordance with the Resolution and as reflected in the Table of

Accreted Values hereinafter set forth; provided, however, that any accreted value determined in

accordance with the Resolution shall prevail over any accreted values given in the Table of
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Accreted Values. Capitalized undefined terms used herein have the meanings ascribed thereto in

the Resolution.

The accreted value hereof is payable to the Registered Owner hereof upon the surrender

hereof at the principal corporate trust office of the Paying Agent. The interest hereon is payable

to the person whose name appears on the bond registration books of the Paying Agent as the

Registered Owner hereof as of the close of business on the 15th day of the month preceding an

interest payment date (the "Record Date"), whether or not such day is a business day, such

interest to be paid by check or draft mailed to such Registered Owner at the owner's address as it

appears on such registration books, or at such other address filed with the Paying Agent for that

purpose. Upon written request, given no later than the Record Date immediately preceding an

interest payment date, of the owner of Current Interest Bonds aggregating at least $1,000,000 in

accreted value as of the Conversion Date, interest will be paid by wire transfer in immediately

available funds to an account maintained in the United States as specified by the Registered

Owner in such request. So long as Cede & Co. or its registered assigns shall be the Registered

Owner of this Bond, payment shall be made in immediately available funds as provided in the

Resolution.

This Bond is one of a duly authorized issue of bonds of like tenor (except for such

variations, if any, as may be required to designate varying tenors, numbers, denominations,

interest rates, interest payment modes, maturities and redemption provisions), in the aggregate

principal amount of $ ,and designated as "Torrance Unified School District

(Los Angeles County, California) General Obligation Bonds, Election of 2008 (Measure Y);

Series 2014" (the "Bonds"). The Bonds were authorized by a vote of at least 55%percent of the

voters voting at an election duly and legally called, held and conducted in the District on

November 4, 2008. The Bonds are issued and sold by the Board of Education of the District

pursuant to and in strict conformity with the provisions of the Constitution and laws of the State,

-~r~d thy-Ike-solution—aid-~~bj~ct-~o ~h~more par-ti~ular-te~m~-s}~~~ fi~i_n th~B~ncl_P_urchas~

Agreement, dated , 20_ (the "Bond Purchase Agreement"), by and between the

District and George K. Baum &Company, as underwriter.

The Convertible Capital Appreciation Bonds are issuable as fully registered bonds

without coupons in the denomination of $5,000 accreted value at the Conversion Date or any

integral multiple thereof, provided that no Convertible Capital Appreciation Bond shall have

principal maturing on more than one principal maturity date. Subject to the limitations and

conditions and up~an payment of the charges, if any, as provided in the Resolution, Bonds may be

exchanged for a life aggregate maturity value of Botlds of the same terror, interest paymezit

mods, and maturity of other aut~ior-ized denoi~.a~~iations.

This Bond is transferable by the Registered Owner hereof, in person or by attorney duly

authorized in writing, at the principal corporate trust office of the Paying Agent, but only in the

manner, subject to the limitations and upon payment of the charges provided in the Resolution,

and upon surrender and cancellation of this Bond. Upon such transfer, a new Bond or Bonds of

authorized denomination or denominations for the same tenor and interest payment mode and

same aggregate maturity value will be issued to the transferee in exchange herefor.
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The District and the Paying Agent may treat the registered owner hereof as the absolute

owner hereof for all purposes, and the District and the Paying Agent shall not be affected by any

notice to the contrary.

[The Bonds are subject to optional and mandatory sinking fund redemption on the terms

and subject to the conditions specified in the Resolution and the Bond Purchase Agreement. If

this Bond is called for redemption and payment is duly provided therefor, interest shall cease to

accrue hereon from and after the date fixed for redemption.]

The Board of Education of the District hereby certifies and declares that the total amount

of indebtedness of the District, including the amount of this Bond, is within the limit provided by

law, that all acts, conditions and things required by law to be done or performed precedent to and

in the issuance of this Bond have been done and performed in strict conformity with the laws

authorizing the issuance of this Bond, and that this Bond is in substantially the form prescribed

by order of this Board duly made and entered on its minutes. The Bonds represent an obligation

payable out of the interest and sinking fund of the District, and the money for the payment of the

maturity value of this Bond (or redemption price hereof upon redemption prior to maturity), shall

be raised by taxation upon the taxable property of the District.

Unless this Bond is presented by an authorized representative of The Depository Trust

Company, a New York corporation ("DTC"), to the Paying Agent for registration of transfer,

exchange, or payment, and any certificate issued is registered in the name of Cede & Co. or in

such other name as is requested by an authorized representative of DTC (and any payment is

made to Cede & Co. or to such other entity as is requested by an authorized representative of

DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR

OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the Registered Owner

hereof, Cede & Co., has an interest herein.

This Bond shall not be entitled to any benefit under the Resolution, or ecome vaIia or

obligatory for any purpose, until the certificate of authentication and registration hereon

endorsed shall have been signed by the Paying Agent.

IN WITNESS WHEREOF, the Board of Education of the Torrance Unified School

District, County of Los Angeles, State of California, has caused this Bond to be signed by its

President and countersigned by the Clerk of said Board, as of the date set forth above.

President of the Board of Education of t11e
Torrance Unified School District

Countersigned:

Clerk of the Board of Education of the
Torrance Unified School District
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is one of the Bonds described in the within-mentioned Resolution and authenticated

and registered on

Treasurer and Tax Collector of the
County of Los Angeles, California, as
Paying Agent/Registrar and Transfer
Agent

By: U.S. Bank National Association, as
agent

C
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ASSIGNMENT

For value received the undersigned does) hereby sell, assign and transfer unto
the within-mentioned Bond and hereby irrevocably

constitutes) and appoints) attorney, to transfer the same

on the books of the Paying Agent with full power of substitution in the premises.

I.D. Number

Dated:

Signature Guarantee:

Note: The signatures) on this Assignment must correspond
with the names) as written on the face of the within Bond in

every particular, without alteration or enlargement or any
change whatsoever.

Note: Signature must be guaranteed by an
eligible guarantor institution.
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CONVERTIBLE CAPITAL APPRECIATION BOND

TABLE OF ACCRETED VALUES

OHSUSA:754990581.2 C-6



EXHIBIT D

ESTIMATES OF COSTS OF ISSUANCE

A) Underwriter's Discount 360,000

B) Credit Enhancement 200,000*

C) Bond Counsel 20,000

D) Disclosure Counsel 10,000

E) Other Expenses 70,000

* A municipal bond insurance policy with respect to the Series 2014 Bonds will be obtained only if economically

advantageous to the District as determined by an Authorized Officer of the District.
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CLERK'S CERTIFICATE

Michael Wermers

I, ,Clerk of the Board of Education of the Torrance Unified School District,

County of Los Angeles, California, hereby certify that the foregoing is a full, true and correct

copy of a resolution duly adopted at a regular meeting of the Board of Education of said District

duly and regularly held at the regular meeting place thereof on January 21, 2014, and entered in

the minutes thereof, of which meeting all of the members of the Board of Education had due

notice and at which a quorum thereof was present, and that at said meeting the resolution was

adopted by the following vote:

AYES: 4

NOES: p

ABSTAIN: 0

ABSENT: ~ 1

An agenda of the meeting was posted at least 72 hours before the meeting at 2335 Plaza

Del Amo, Torrance, California, a location freely accessible to members of the public, and a brief

description of the resolution appeared on the agenda.

I further certify that I have carefully compared the same with the original minutes of said

meeting on file and of record in my office; the foregoing resolution is a full, true and correct

copy of the original resolution adopted at said meeting and entered in said minutes; and that said

resolution has not been amended, modified or rescinded since the date of its adoption, and the

same is now in full force and effect.

Dated: January 21,2014

Clerk of the oard of Education of Torrance
Unified School District
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RESOLUTION NO. AS-08-13/14

RESOLUTION OF THE BOARD OF EDUCATION OF THE TORRANC~

UNIFIED SCHOOL DISTRICT AUTHORIZING THE ISSUANCE AND

SALE OF NOT TO EXCEED $35,079,718 AGGREGATE PRINCIPAL

AMOUNT OF MEASURE Z BONDS OF TORRANCE UNIFIED SCHOOL

DISTRICT, INCLUDING BONDS THAT ALLOW FOR THE

COMPOUNDING OF INTEREST, BY A .NEGOTIATED SALE

PURSUANT TO A BOND PURCHASE AGREEMENT, PRESCRIBING

THE TERMS OF SALE, APPROVING THE FORM OF AND

AUTHORIZING THE EXECUTION AND DELIVERY OF A BOND

PURCHASE AGREEMENT AND A CONTINUING DISCLOSURE

CERTIFICATE, APPROVING THE FORM OF AND AUTHORIZING

THE DISTRIBUTION OF AN OFFICIAL STATEMENT FOR THE

BONDS, AND AUTHORIZING THE EXECUTION OF NECESSARY

DOCUMENTS AND CERTIFICATES AND RELATED ACTIONS

WHEREAS, an election was duly called and regularly held in the Torrance Unified

School District, County of Los Angeles, California (the "District"), on November 4, 2008, at

which the following proposition (as abbreviated pursuant to Section 13247 of the California

Elections Code) was submitted to the electors of the District (the "Bond Measure"):

"To fund additional upgrades to school facilities that support
student learning and extra-cu~ricula~ activities, shall Torrance
Unified School District also issue $90 million in bonds at legal
interest Nates to renovate worn-out physzcal education facilities
and playgrounds fog^ health and safety; construct muszc/apt
classrooms and science labs; and replace deteriorating covered _ _
walkways to establish a safe school environment; with mandatory
audits, independent citizen oversight, and all money staying
local? "

WHEREAS, at least 55% of the votes cast on the proposition were in favor of issuing the

bonds; and

WHEREAS, on February 5, 2009, pursuant to a resolution of the Board of Supervisors

— (tlie "I3oarct of Supervisors") of the County of Los. Angeles (the "County") adopted on January

13, 2009, at the request of the District pursuantto Resolution No. AS-ll-08/09 of the Boar~~ of

Education (the "Board of Education") of t~kie District adopted on December 15; 2008, a series of

said bonds designated the "Torrance Unified School District General Obligation Bonds, Election

of 2008 (Measure Z), Series 2009" in an aggregate principal amount of $36,000,000 was issued

and sold; and

WHEREAS, on October 29, 2009, pursuant to a resolution of the Board of Supervisors

of the County adopted on September 29, 2009, at the request of the District pursuant to

Resolution No. AS-03-09/10 of the Board of Education of the District adopted on September 8,

2009, a series of said bonds designated the "Torrance Unified School District General Obligation
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Bonds, Election of 2008 (Measure Z), Series 2009B-1" in the aggregate initial principal amount

of $18,920,282 was issued and sold; and

WHEREAS, at this time, the Board of Education of the District deems it necessary and

desirable to authorize and consummate the sale of an additional portion of the bonds, designated

the "Torrance Unified School District (Los Angeles County, California) General Obligation

Bonds, Election of 2008 (Measure Z), Series 2014" (the "Series 2014 Bonds"), with such

additional or other series or subseries designations as may be approved as herein provided, in an

aggregate initial principal amount not exceeding $35,079,718, for purposes of financing projects

authorized to be financed under the Bond Measure, according to the terms and in the manner

hereinafter set forth; and

WHEREAS, Sections 53506 and following of the California Government Code (the

"Government Code"), including Section 53508.7 thereof, provide that a school district may issue

and sell bonds on its own behalf at a private or negotiated sale pursuant to Sections 15140 and

15146 of the California Education Code (the "Education Code"); and

WHEREAS, Section 15140(b) of the Education Code provides that the board of

supervisors of a county may authorize a school district in the county to issue and sell its own

bonds without the further action of the board of supervisors or officers of the county if said

school district has not received a qualified or negative certification in its most recent interim

report; and

WHEREAS, the District has not received a qualified or negative certification in its most

recent interim report; and

WHEREAS, the Series 2014 Bonds shall be issued and sold by the District on its own

behalf at a negotiated sale pursuant to authorization to be obtained from the Board of Supervisors

of the County; and

WHEREAS, Assembly Bill 182 (Chapter 477 of the 2013-2014 Session of the California

Legislature) ("AB 182") requires the Board of Education to be presented with (i) an analysis

containing the total overall cost of any bonds that allow for the compounding of interest that are

proposed to be issued, (ii) a comparison to the overall cost of current interest bonds, (iii) the

reasons bonds that allow for the compounding of interest are being recommended, and (iv) a

copy of the disclosure made by the Underwriter in compliance with Municipal Securities

Rulcmakilg ~3~ard Rule G-17, and

WHEREAS, in compliance with AB 182, an analysis containing the total overall cost of

bonds that allow for the compounding of interest that are proposed to be issued and a comparison

to the overall cost of current interest bonds have been presented to the Board of Education, the

Board of Education confirms the reason for the issuance of bonds that allow for the

compounding of interest is to provide sufficient and timely funds for the projects specified in the

Bond Measure, and the Municipal Securities Rulemaking Board Rule G-17 submission of the

underwriter of the Series 2014 Bonds has been received by the Board of Education; and

WHEREAS, this Resolution was submitted at two consecutive meetings of the Board of

Education in compliance with AB 182; and
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WHEREAS, the Board of Education has determined that securing the timely payment of

the principal of and interest on the Series 2014 Bonds by obtaining a municipal bond insurance

policy with respect thereto could be economically advantageous to the District; and

WFIEREAS, a form of Bond Purchase Agreement (such Bond Purchase Agreement, in

the form presented to this meeting, with such changes, insertions and omissions as are made

pursuant to this Resolution, being referred to herein as the "Bond Purchase Agreement") to

purchase the Series 2014 Bonds proposed to be entered into with George K. Baum &Company,

as underwriter (the "Underwriter") has been prepared; and

WHEREAS, Rule 15c2-12 promulgated under the Securities Exchange Act of 1934

("Rule 15c2-12") requires that, in order to be able to purchase or sell the Series 2014 Bonds, the

Underwriter must have reasonably determined that the issuer or other obligated person has

undertaken in a written agreement or contract for the benefit of the holders of the Series_ 2014

Bonds to provide disclosure of certain financial and operating information and certain

enumerated events on an ongoing basis; and

WHEREAS, in order to cause such requirement to be satisfied, the District desires to

execute and deliver a Continuing Disclosure Certificate (such Continuing Disclosure Certificate,

in the form presented to this meeting, with such changes, insertions and omissions as are made

pursuant to this Resolution, being referred to herein as the "Continuing Disclosure Certificate"),

a form of which has been prepared; and

WHEREAS, the Preliminary Official Statement to be distributed in connection with the

public offering of the Series 2014 Bonds (such Preliminary Official Statement, in the form

presented to this meeting, with such changes, insertions and omissions as are made pursuant to

this Resolution, being referred to herein as the "Preliminary Official Statement") has been

WHEREAS, the Board of Education has been presented with the form of each document

referred to herein relating to the financing contemplated hereby, and the Board of Education has

examined each document and desires to approve, authorize and direct the execution of such

documents and the consummation of such financing; and

WHEREAS, the District desires that the County levy and collect a tax on all taxable

_. property within the District sufficient to provide for payment of the Series 2014 Bonds, and

i~ite~IC~s by the ac~o~~tion ~~f this Resolutia~l to notify Lie Baaid-of ~up~r~isc~rs of t11e C'ouilty, the

Auditor-Controller of the County, the Treasurer and Tax Collector of the Coul~ty acid ~tlzcr

officials of the County that they should take such actions as shall ~e necessary to provide for the

levy and collection of such a tax and payment of the Series 2014 Bonds, all pursuant to Sections

15250 and 15251 of the Education Code; and

WHEREAS, all acts, conditions and things required by the Constitution and laws of the

State of California to exist, to have happened and to have been performed precedent to and in

connection with the consummation of the actions authorized hereby do exist, have happened and

have been performed in regular and due time, form and manner as required by law, and the
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District is now duly authorized and empowered, pursuant to each and- every requirement of law,

to consummate such actions for the purpose, in the manner and upon the terms herein provided;

NOW, THEREFORE, BE IT RESOLVED by the Board of Education of the Torrance

Unified School District, as follows:

Section 1. Recitals. All of the above recitals are true and correct and the Board of

Education so finds.

Section 2. Definitions. Unless the context clearly otherwise requires, the terms defined

in this Section shall, for all purposes of this Resolution, have the meanings specified herein, to be

equally applicable to both the singular and plural forms of any of the terms herein defined.

"Auditor-Controller" means the Auditor-Controller of the County or any authorized

deputy thereof.

"Authorized Officers" means the President of the Board of Education, or such other

member of the Board of Education as the President may designate, the Superintendent of the

District, the Assistant Superintendent, Administrative Services of the District, or such other

officer or employee of the District as the Superintendent may designate.

"Board of Education" means the Board of Education of the District.

"Board of Supervisors" means the Board of Supervisors of the County.

"Bond Purchase Agreement" means the Bond Purchase Agreement relating to the sale

of the Series 2014 Bonds by and between the District and the Underwriter in accordance with the

provisions hereof.

"Capital Appreciation Bonds" means the Series 2014 Bonds accreting interest

semiannually to the maturity date thereof payable in accordance with Section 5(e) hereof.

"Cede & Co." means Cede & Co., the nominee of DTC, and any successor nominee of

DTC with respect to the Series 2014 Bonds.

"Code" means the Internal Revenue Code of 1986.

"Continni~g lliscl~sure Cexta~~~te" means t11e Continuing Disclosure Certificate

executed azid delivered by the District relating to the Series 2014 Bonds.

"Conversion Date" means the date a Convertible Capital Appreciation Bond converts to

a bond bearing interest payable semiannually on a current basis.

"Convertible Capital Appreciation Bonds" means those Series 2014 Bonds accreting

interest semiannually to the Conversion Date thereof and bearing interest payable semiannually

on a current basis from and after the Conversion Date thereof, all in accordance with Section 5(~

hereof.
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"County" means the County of Los Angeles.

"Current Interest Bonds" means those Series 2014 Bonds bearing interest payable

semiannually on a current basis in accordance with Section 5(d) hereof.

"District" means the Torrance Unified School District.

"DTC" means The Depository Trust Company, alimited-purpose trust company

organized under the laws of the State of New York, and its successors as securities depository for

the Series 2014 Bonds, including any such successor thereto appointed pursuant to Section 9

hereof.

"Interest Date" means February 1 and August 1 of each year (a) commencing on August

1, 2014, with respect to the Current Interest Bonds and, for purposes of compounding interest on

the Capital Appreciation Bonds and, to their Conversion Dates, Convertible Capital Appreciation

Bonds, commencing on August 1, 2014, or such other dates as may be set forth in the Bond

Purchase Agreement, and (b) with respect to Convertible Capital Appreciation Bonds, from and

after their Conversion Date, commencing on the February 1 or August 1 immediately following

such Conversion Date, or such other dates as may be set forth in the Bond Purchase Agreement.

"Official Statement" means the Official Statement of the District relating to the Series

2014 Bonds.

"Opinion of Bond Counsel" means an opinion of counsel of nationally recognized

standing in the field of law relating to municipal bonds.

"Owner" means, with respect to any Series 2014 Bond, the person whose name appears

on the Registration Books as the registered Owner thereof.

"Paying Agent" means the Treasurer, or any bank, trust company, national banking

association or other financial institution appointed as Paying Agent to act as authenticating agent,

bond registrar, transfer agent and paying agent for the Series 2014 Bonds in accordance with

Section 8 hereof.

"Preliminary Official Statement" means the Preliminary Official Statement of the

District relating to the Series 2014 Bonds.

"Recoi•cl Date" means, with respect to any Interest Date for tl~e Series 2014 Bonds, the

15th day of the c~lenclar month in~n~edia~~ly preceding suc-l~ Interest Date, whetl3er or not such

day is a business day, or such other date or dates as may be set forth in the Bond Purchase

Agreement.

"Registration Books" means the books for the registration and transfer of the Series

2014 Bonds maintained by the Paying Agent in accordance with Section 8(d) hereof.

"Series 2014 Bonds" means the bonds authorized and issued pursuant to this Resolution,

in one or more series or subseries, designated the "Torrance Unified School District (Los

Angeles County, California) General Obligation Bonds, Election of 2008 (Measure Z), Series
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2014," with such additional or other series or subseries designations as may be approved as

herein provided.

"State" means the State of California.

"Tax Certificate" means the Tax Certificate with respect to the Series 2014 Bonds,

executed by the District, dated the date of issuance of the Series 2014 Bonds.

"Tax-Exempt" means, with respect to interest on any obligations of a state or local

government, that such interest is excluded from the gross income of the holders thereof for

federal income tax purposes, whether or not such interest is includable as an item of tax

preference or otherwise includable directly or indirectly for purposes of calculating other tax

liabilities, including any alternative minimum tax or environmental tax under the Internal

Revenue Code of 1986 (the "Code").

"Taxable Bonds" means those Series 2014 Bonds the interest on which is not Tax-

Exempt.

thereof.
"Treasurer" means Treasurer and Tax Collector of the County or any authorized deputy

"Underwriter" means George K. Baum &Company, as underwriter.

Section 3. Authorization and Designation of Bonds. Subject to the authorization of the

District by the Board of Supervisors of the County to issue and sell the Series 2014 Bonds

without the further action of the Board of Supervisors pursuant to Sections 15140 and 15146 of

the Education Code, as permitted by Section 53508.7 of the Government Code, which

authorization is hereby respectfully requested, the Series 2014 Bonds described herein are being

issu~ce pursuant~t~ie authority of~rticl~ 4~6~ C~iapt~~3; ofPart-1 of Divisi~2-o~T-itle-~-of

the Government Code, and other applicable provisions of law, including applicable provisions of

the Education Code. The Board of Education hereby authorizes the issuance and sale, by a

negotiated sale, of not to exceed $35,079,718 aggregate principal amount of Series 2014 Bonds.

The Series 2014 Bonds may be issued in one or more series or subseries and shall be designated

"Torrance Unified School District (Los Angeles County, California) General Obligation Bonds,

Election of 2008 (Measure Z), Series 2014," with appropriate additional or other series or

subseries designations as approved by an Authorized Officer. The Series 2014 Bonds may be

is~uc~- its Cilrretit Intei=est i3onas; C~ipital Appreciation I3ollcls anti/~r Convertivie Cap t~~l

Appreciation Bonds, or a~~y combination thereol, all as provided iil Section 5 hereof The

proceeds of the Series 2414 Bonds, exclusive of any premium and accrued interest received,

shall be applied to finance projects authorized to be financed under the Bond Measure.

Section 4. Form of Bonds; Execution. (a) Form of Series 2014 Bonds. The Series 2014

Bonds shall be issued in fully registered form without coupons. The Current Interest Bonds, the

Capital Appreciation Bonds and the Convertible Capital Appreciation Bonds, and the certificate

of authentication and registration and the forms of assignment to appear on each of them, shall

be in substantially the forms attached hereto as Exhibit A, Exhibit B and Exhibit C, respectively,

with necessary or appropriate variations, omissions and insertions as permitted or required by

this Resolution.
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(b) Execution of Bonds. The Series 2014 Bonds shall be signed by the manual or

facsimile signatures of the President of the Board of Education, and countersigned by the manual

or facsimile signature of the Clerk of the Board of Education. The Series 2014 Bonds shall be

authenticated by a manual signature of a duly authorized signatory of the Paying Agent.

(c) Valid Authentication. Only such of the Series 2014 Bonds as shall bear thereon a

certificate of authentication and registration as described in subsection (a) of this Section,

executed by the Paying Agent, shall be valid or obligatory for any purpose or entitled to the

benefits of this Resolution, and such certificate of authentication and registration shall be

conclusive evidence that the Series 2014 Bonds so authenticated have been duly authenticated

and delivered hereunder and are entitled to the benefits of this Resolution.

(d) Identifying Number. The Paying Agent shall assign each Series 2014 Bond

authenticated and registered by it a distinctive letter, or number, or letter and number, and shall

maintain a record thereof at its principal office, which record shall be available to the District

and the County for inspection.

Section 5. Terms of Bonds. (a) Date of Series 2014 Bonds. The Current Interest Bonds

shall be dated the date of their delivery, or such other date as shall be set forth in the Bond

Purchase Agreement. The Capital Appreciation Bonds shall be dated the date of their delivery, or

such other date as shall be set forth in the Bond Purchase Agreement. The Convertible Capital

Appreciation Bonds shall be dated the date of their delivery, or such other date as shall be set

forth in the Bond Purchase Agreement.

(b) Denominations. The Current Interest Bonds shall be issued in denominations of

$5,000 principal amount or any integral multiple thereof. The Capital Appreciation Bonds shall

be issued in denominations of $5,000 accreted value at maturity ("maturity value") or any

integral multiple thereof, except that the first numbered Capital Appreciation Bond may be

issued in a denomination such that the maturity value of such Capital Appreciation Bond shall

not be an integral multiple of $5,000. The Convertible Capital Appreciation Bonds shall be

issued in denominations of $5,000 accreted value at their Conversion Date or any integral

multiple thereof.

(c) Maturity. The Current Interest Bonds shall mature on the date or dates, in each of

the years, in the principal amounts and in the aggregate principal amount as shall be set forth in

the Bond Purchase Agreement. No Current Interest Bond shall mature later than the date which

is 30 years f ~oin the date of the Current Interest I~oiids, to be d~termli ccl as provi~e~~ iu- - -
subsectiotl (a) of this Section. No Current Interest Bond shall lave principal inatui~ing on more

than one principal maturity date. The Bond Purchase Agreement may provide that no Current

Interest Bonds shall be issued.

The Capital Appreciation Bonds shall mature on the date or dates, in each of the years,

and in such maturity values as shall be set forth in the Bond Purchase Agreement. No Capital

Appreciation Bond shall mature later than the date which is 25 years from the date of the Capital

Appreciation Bonds, to be determined as provided in subsection (a) of this Section. No Capital

Appreciation Bond shall have principal maturing on more than one principal maturity date. The

Bond Purchase Agreement may provide that no Capital Appreciation Bonds shall be issued.
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The Convertible Capital Appreciation Bonds shall have Conversion Dates of and mature

on the date or dates, in each of the years, in the accreted amounts and in the stated values at their

Conversion Date as shall be set forth in the Bond Purchase Agreement. No Convertible Capital

Appreciation Bond shall mature later than the date which is 25 years from the date of the

Convertible Capital Appreciation Bonds, to be determined as provided in subsection (a) of this

Section. No Convertible Capital Appreciation Bond shall have principal maturing on more than

one principal maturity date. The Bond Purchase Agreement may provide that no Convertible

Capital Appreciation Bonds shall be issued.

The Current Interest Bonds, the Capital Appreciation Bonds and the Convertible Capital

Appreciation Bonds may mature in the same year or years as any other Current Interest Bonds,

Capital Appreciation Bonds or Convertible Capital Appreciation Bonds, without limitation. The

aggregate principal amount of the Series 2014 Bonds issued as Current Interest Bonds, Capital

Appreciation Bonds or Convertible Capital Appreciation Bonds shall not exceed $35,079,718.

(d) InteNest; Current Interest Bonds. The Current Interest Bonds shall bear interest at

an interest rate not to exceed 8.00% per annum, payable on the Interest Dates in each year

computed on the basis of a 360-day year of twelve 30-day months. Each Current Interest Bond

shall bear interest from the Interest Date next preceding the date of authentication thereof, unless

it is authenticated after the close of business on a Record Date and on or prior to the succeeding

Interest Date, in which event it shall bear interest from such Interest Date, or unless it is

authenticated on or before the Record Date preceding the first Interest Date, in which event it

shall bear interest from its dated date; provided, however, that if, at the time of authentication of

any Current Interest Bond, interest is in default on any outstanding Current Interest Bonds, such

Current Interest Bond shall bear interest from the Interest Date to which interest has previously

been paid or made available for payment on the outstanding Current Interest Bonds.

(~) In_tet~e_~~,~pital Appreciation Bonds. The Capital Appreciation Bonds shall not

bear current interest; each Capital Appreciation Bond shall accrete in value daily over the term to

its maturity (on the basis of a 360-day year consisting of twelve 30-day months), from its initial

principal (denominational) amount on the date of issuance thereof to its stated maturity value at

maturity thereof, on the basis of a constant interest rate (which shall not exceed 8.00% per

annum) compounded semiannually on each Interest Date (with straight-line interpolations

between Interest Dates). The accreted value per $5,000 maturity value of the Capital

Appreciation Bonds on each Interest Date shall be given for reference in a table of accreted

values to appear zn the Capital Appreciation Bondsa provided,_however,_ that the accreted value

dcterinincd iii accord~~~lce with this Sectio~l sllall_prev_ail cz ~c~r any c~iff~r~~.accreted value given

in suc~i table. Ii3terest on the Capital Appreciation Bons shill be payable oi11y upon lzlatt~r ty or

prior redemption thereof.

(~ Interest; Convertible Capital Appreciation Bonds. The Convertible Capital

Appreciation Bonds shall not bear current interest prior to their respective Conversion Dates;

each Convertible Capital Appreciation Bond shall accrete in value daily from its initial principal

(denominational) amount on the date of issuance thereof to its stated value at the Conversion

Date thereof (on the basis of a 360-day year consisting of twelve 30-day months), on the basis of

a constant interest rate (which shall not exceed 8.00% per annum) compounded semiannually on

each Interest Date (with straight-line interpolations between Interest Dates). From and after the
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respective Conversion Date of a Convertible Capital Appreciation Bond, such Convertible

Capital Appreciation Bonds shall bear current interest on the accreted value thereof at an interest

rate not to exceed 8.00% per annum, computed on the basis of a 360-day year of twelve 30-day

months, payable on the Interest Dates in each year following its Conversion Date. Following the

Conversion Date with respect thereto, each Convertible Capital Appreciation Bond shall bear

interest from the Interest Date next preceding the date of authentication thereof, unless it is

authenticated after the close of business on a Record Date and on or prior to the succeeding

Interest Date, in which event it shall bear interest from such Interest Date, or unless it is

authenticated on or before the Record Date preceding the first Interest Date following its

Conversion Date, in which event it shall bear interest from its Conversion Date; provided,

however, that if, at the time of authentication of any Convertible Capital Appreciation Bond,

interest is in default on any outstanding Convertible Capital Appreciation Bonds, such

Convertible Capital Appreciation Bond shall bear interest from the Interest Date to which

interest has previously been paid or made available for payment on the outstanding Convertible

Capital Appreciation Bonds.

(g) Interest; Tax-Exempt or Taxable. Each series of Series 2014 Bonds may be issued

such that the interest on such series of Series 2014 Bonds is Tax-Exempt or such that the interest

on such series of Series 2014 Bonds is not Tax-Exempt. The Board of Education hereby finds

and determines that, pursuant to Section 5903 of the California Government Code, the interest

payable on each series of Series 2014 Bonds issued as Taxable Bonds will be subject to federal

income taxation under the Code in existence on the date of issuance of such series of Series 2014

Bonds.

Section 6. Payment of Bonds. (a) Request fog Tax Levy. The money for the payment of

principal, redemption premium, if any, and interest on the Series 2014 Bonds shall be raised by

taxation upon all taxable property in the District and provision shall be made for the levy and

-eo-Heet-ion o-f-such t~~~~-ir~~he-rnann~r-p~o~-i~€d-b-y-lave-aid-fo-r-~uch~~y_m~nt~zut~f_.ti1e_inter~st

and sinking fund of the District. The Board of Supervisors and officers of the County are

obligated by statute to provide for the levy and collection of property taxes in each year

sufficient to pay all principal and interest coming due on the Series 2014 Bonds in such year, and

to pay from such taxes all amounts due on the Series 2014 Bonds. The District hereby requests

the Board of Supervisors to annually levy a tax upon all taxable property in the District sufficient

to redeem the Series 2014 Bonds, and to pay the principal, redemption premium, if any, and

interest thereon as and when the same become due.

(b) Pj~ij~ciperl. Tlie principal of the Current Interest Bonds and the accreted value Qf.__

the Capital Appreciation Bonds and the Converli~le Capital Appreciation Bonds shall be payable

in lawful money of the United States of America to the Owner thereof, upon the surrender

thereof at the principal corporate trust office of the Paying Agent.

(c) InteNest; Reco~^d Date. The interest on the Current Interest Bonds and the

Convertible Capital Appreciation Bonds after the Conversion Date shall be payable on each

Interest Date in lawful money of the United States of America to the Owner thereof as of the

Record Date preceding such Interest Date, such interest to be paid by check or draft mailed on

such Interest Date (if a business day, or on the next business day if the Interest Date does not fall

on a business day) to such Owner at such Owner's address as it appears on the Registration
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Books or at such address as the Owner may have filed with the Paying Agent for that purpose

except that the payment shall be made by wire transfer of immediately available funds to any

Owner of at least $1,000,000 of outstanding Current Interest Bonds or Convertible Capital

Appreciation Bonds after the Conversion Date who shall have requested in writing such method

of payment of interest prior to the close of business on the Record Date immediately preceding

any Interest Date.

(d) Interest and Sinking Fund. Principal and interest due on the Series 2014 Bonds

shall be paid from the interest and sinking fund of the District as provided in Section 15146 of

the Education Code.

(e) Obligation of the District. No part of any fund or account of the County is

pledged or obligated to the payment of the Series 2014 Bonds. The obligation for repayment of

the Series 2014 Bonds is the sole obligation of the District.

(~ Insurance. The payment of principal of and interest on all or a portion of the

Series 2014 Bonds may be secured by a municipal bond insurance policy as shall be described in

the Bond Purchase Agreement. The Bond Purchase Agreement may provide that no municipal

bond- insurance policy shall be obtained. The Authorized Officers are each hereby authorized

and directed to qualify the District for municipal bond insurance for the Series 2014 Bonds and

authorize that such insurance be obtained if the present value cost of such insurance is less than

the present value of the estimated interest savings with respect to the Series 2014 Bonds. The

Authorized Officers are each hereby authorized and directed, for and in the name and on behalf

of the District, to execute and deliver a contract or contracts for such insurance if such contract is

deemed by the Authorized Officer executing the same to be in the best interests of the District,

such determination to be conclusively evidenced by such Authorized Officer's execution and

delivery of such contract.

Section 7. Redemption Provisions. (a) Optional Redemption. The Series 2014 Bonds

may be subject. to redemption, at the option of the District, on the dates and terms as shall be

designated in the Bond Purchase Agreement. Subject to the requirements of Section 15144.2 of

the Education Code, the Bond Purchase Agreement may provide that the Series 2014 Bonds shall

not be subject to optional redemption, and may provide separate and distinct redemption

provisions for the Current Interest Bonds, the Capital Appreciation Bonds and the Convertible

Capital Appreciation Bonds.

(l~) Selection. Lf less tk~an all 01 the Szries 201 13oi~ds (Current Inte~'est Bon~1s,- - -
Capital appreciation Bo~Ids or Convertible Capital Apl~reci~tion Bonds) if any, are subject to

such redemption and are called for redemption, such Series 201 Bonds shall be redeemed in

inverse order of maturities or as otherwise directed by the District (or as otherwise set forth in

the Bond Purchase Agreement), and if less than all of the Series 2014 Bonds of any given

maturity are called for redemption, the portions of such bonds of a given maturity to be

redeemed shall be determined by lot (or as otherwise set forth in the Bond Purchase Agreement).

(c) Mandatory Sinking Fund Redemption. The Series 2014 Bonds, if any, which are

designated in the Bond Purchase Agreement as term bonds shall also be subject to redemption

prior to their stated maturity dates, without a redemption premium, in part by lot (or as otherwise
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set forth in the Bond Purchase Agreement), from mandatory sinking fund payments in the

amounts and in accordance with the terms to be specified in the Bond Purchase Agreement.

Unless otherwise provided in the Bond Purchase Agreement, the principal amount of each

mandatory sinking fund payment of any maturity shall be reduced proportionately by the amount

of any Series 2014 Bonds of that maturity redeemed in accordance with subsection (a) of this

Section prior to the mandatory sinking fund payment date. The Bond Purchase Agreement may

provide that the Series 2014 Bonds shall not be subject to mandatory sinking fund redemption.

The Auditor-Controller is hereby authorized to create such sinking funds or accounts for the term

Series 2014 Bonds as shall be necessary to accomplish the purposes of this Section.

(d) Notice of Redemption. Notice of any redemption of the Series 2014 Bonds shall

be mailed by the Paying Agent, postage prepaid, not less than 30 nor more than 60 days prior to

the redemption date (i) by first class mail to the County and the respective Owners thereof at the

addresses appearing on the Registration Books, and (ii) as may be further required in accordance

with the Continuing Disclosure Certificate.

Each notice of redemption shall state (i) the date of such notice; (ii) the name of the

Series 2014 Bonds and the date of issue of the Series 2014 Bonds; (iii) the redemption date; (iv)

the redemption price; (v) the series of Series 2014 Bonds and the dates of maturity or maturities

of Series 2014 Bonds to be redeemed; (vi) if less than all of the Series 2014 Bonds of a series of

any maturity are to be redeemed, the distinctive numbers of the Series 2014 Bonds of each

maturity of such series to be redeemed; (vii) in the case of Series 2014 Bonds of a series

redeemed in part only, the respective portions of the principal amount of the Series 2014 Bonds

of each maturity of such series to be redeemed; (viii) the CUSIP number, if any, of each maturity

of Series 2014 Bonds of a series to be redeemed; (ix) a statement that such Series 2014 Bonds

must be surrendered by the Owners at the principal corporate trust office of the Paying Agent, or

at such other place or places designated by the Paying Agent; (x) notice that further interest on

c-1~e-pie-s-2014-Bo~d~~v-i1-1-xi~-a~Er-u~-a~e~-tl~~-desi-~n~.ted_redempzion__dat~;_an~l~~ in the came

of a conditional notice, that such notice is conditioned upon certain circumstances and the

manner of rescinding such conditional notice.

(e) Effect of Notice. A certificate of the Paying Agent that notice of redemption has

been given to Owners as herein provided shall be conclusive as against all parties. Neither the

failure to receive the notice of redemption as provided in this Section, nor any defect in such

notice shall affect the sufficiency of the proceedings for the redemption of the Series 2014 Bonds

or the cessation of interest atLthe date fixed for redemption.

When notice of redein~~tion has beers given s il~slantially as provided fo1~ herein, anc~ when

the redemption price of the Series 2014 Bonds called for redemption is set aside for the purpose

as described in subsection (g) of this Section, the Series 2014 Bonds designated for redemption

shall become due and payable on the specified redemption date and interest shall cease to accrue

thereon as of the redemption date, and upon presentation and surrender of such Series 2014

Bonds at the place specified in the notice of redemption, such Series 2014 Bonds shall be

redeemed and paid at the redemption price thereof out of the money provided therefor. The

Owners of such Series 2014 Bonds so called for redemption after such redemption date shall be

entitled to payment thereof only from the interest and sinking fund or the trust fund established
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for such purpose. All Series 2014 Bonds redeemed shall be cancelled forthwith by the Paying

Agent and shall not be reissued.

(~ Right to Rescind Notice. The District xnay rescind any optional redemption and

notice thereof for any reason on any date prior to the date fixed for redemption by causing

written notice of the rescission to be given to the owners of the Series 2014 Bonds so called for

redemption. Any optional redemption and notice thereof shall be rescinded if for any reason on

the date fixed for redemption moneys are not available in the interest and sinking fund or

otherwise held in trust for such purpose in an amount sufficient to pay in full on said date the

principal of, interest, and any premium due on the Series 2014 Bonds called for redemption.

Notice of rescission of redemption shall be given in the same manner in which notice of

redemption was originally given. The actual receipt by the owner of any Series 2014 Bond of

notice of such rescission shall not be a condition precedent to rescission, and failure to receive

such notice or any defect in such notice shall not affect the validity of the rescission.

(g) Funds fog Redemption. Prior to or on the redemption date of any Series 2014

Bonds there shall be available in the interest and sinking fund of the District, or held in trust for

such purpose as provided by law, monies for the purpose and sufficient to redeem, at the

redemption prices as in this Resolution provided, the Series 2014 Bonds designated in the notice

of redemption. Such monies shall be applied on or after the redemption date solely for payment

of principal of, interest and premium, if any, on the Series 2014 Bonds to be redeemed upon

presentation and surrender of such Series 2014 Bonds, provided that all monies in the interest

and sinking fund of the District shall be used for the purposes established and permitted by law.

Any interest due on or prior to the redemption date shall be paid from the interest and sinking

fund of the District, unless otherwise provided to be paid from such monies held in trust. If, after

all of the Series 2014 Bonds have been redeemed. and cancelled or paid and cancelled, there are

monies remaining in the interest and sinking fund of the District or otherwise held in trust for the

a~r~~nt-oar-~d~n~tian~r-i~-af~h~Ser_ies~~L4~_ands,~be monie~sh~ll_ve held in or returned or

transferred to the interest and sinking fund of the District for payment of any outstanding bonds

of the District payable from such fund; provided, however, that if the monies are part of the

proceeds of bonds of the District, the monies shall be transferred to the fund created for the

payment of principal of and interest on such bonds. If no such bonds of the District are at such

time outstanding, the monies shall be transferred to the general fund of the District as provided

and permitted by law.

(h) Defeascznce of Bonds. If at any time the District shall pay or cause to be paid or

tl~erc shall othcrwis~ be ~~aid to the Owners of any Qr all of _the outstanding Series 2014 Bo~lcis all

or any part of the principal, interest and premium, if any, on the Series 2014 Bonds at tl~e tiriles

and in the manner provided herein and in the Series 2014 Bonds, or as provided in the following

paragraph, or as otherwise provided by law consistent herewith, then such Owners shall cease to

be entitled to the obligation of the District as provided in Section 6 hereof, and such obligation

and all agreements and covenants of the District and of the County to such Owners hereunder

and under the Series 2014 Bonds shall thereupon be satisfied and discharged and shall terminate,

except only that the District shall remain liable for payment of all principal, interest and

premium, if any, represented by the Series 2014 Bonds, but only out of monies on deposit in the

interest and sinking fund or otherwise held in trust for such payment; and provided further,

however, that the provisions of subsection (i) of this Section shall apply in all events.
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For purposes of this Section, the District may pay and discharge any or all of the Series

2014 Bonds by depositing in trust with the Paying Agent or an escrow agent, selected by the

District, at or before maturity, money or non-callable direct obligations of the United States of

America (including zero interest bearing State and Local Government Series) or other non-

callable obligations the payment of the principal of and interest on which is guaranteed by a

pledge of the full faith and credit of the United States of America, in an amount which will,

together with the interest to accrue thereon and available monies then on deposit in the interest

and sinking fund of the District, be fully sufficient to pay and discharge the indebtedness on such

Series 2014 Bonds (including all principal, interest and redemption premiums) at or before their

respective maturity dates.

(i) Unclaimed Monies. Any money held in any fund created pursuant to this

Resolution, or by the Paying Agent or an escrow agent in trust, for the payment of the principal

or accreted value of, redemption premium, if any, or interest on the Series 2014 Bonds and

remaining unclaimed for two years after the principal or accreted value of all of the Series 2014

Bonds has become due and payable (whether by maturity or upon prior redemption) shall be

transferred to the interest and sinking fund of the District for payment of any outstanding bonds

of the District payable from the fund; or, if no such bonds of the District are at such time

outstanding, the monies shall be transferred to the general fund of the District as provided and

permitted by law.

Section 8. Paying Agent. (a) Appointment; Payment of Fees and Expenses. This Board

of Education does hereby consent to and confirm the appointment of the County Treasurer to act

as the initial paying agent for each Series of Series 2014 Bonds. The County Treasurer is hereby

authorized to contract with any third party to perform the services of Paying Agent under this

Resolution. All fees and expenses of the Paying Agent shall be the sole responsibility of the

District, and to the extent not paid from the proceeds of sale of the applicable Series of Series

2-0~-4-Bo~d~; e~ fr-o~tl~~ir~t~r~s~-arid-~i~in~~ir~d_-of-th~I~iszric~Yinsc~f~~as~rmitted by law;

including specifically by Section 15232 of the California Education Code, such fees and

expenses shall be paid by the District.

(b) Resignation, Removal and Replacement of Paying Agent. The Paying Agent

initially appointed or any successor Paying Agent may resign from service as Paying Agent and

may be removed at any time by the County Treasurer. If at any time the Paying Agent shall

resign or be removed, the County Treasurer shall appoint a successor Paying Agent, which shall

be any bank, trust cnmpan5~, national banking association or other _financia.l institution doing

business in ai1d hamming a corporate trust office iii Califol•nia, with at-leasL$100,OQ4,UQ0 n ~zet

asses.

(c) Principal Corporate Trust Office. Unless otherwise specifically noted, any

reference herein to the Paying Agent shall initially mean the County Treasurer and his designated

agents or his successors or assigns, acting in the capacity of paying agent, registrar,

authenticating agent and transfer agent (the "Paying Agent"), and any reference herein to the

"principal corporate trust office" of the Paying Agent for purposes of transfer, registration,

exchange, payment, and surrender of the Series 2014 Bonds shall initially mean the office of the

County Treasurer or the principal corporate trust office of his designated agent bank or other

office of his designated agent bank designated thereby for a particular purpose; provided,
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however, that in the event that "Paying Agent" shall refer to any successor paying agent, bond

registrar, authenticating agent or transfer agent for the Series 2014 Bonds, "principal corporate

trust office" shall include the principal corporate trust office or other office of such successor

Paying Agent designated thereby for a particular purpose.

(d) Registration Books. The Paying Agent shall keep or cause to be kept at its

principal corporate trust office sufficient books for the registration and transfer of the Series

2014 Bonds, which shall at all times be open to inspection by the District and the County, and,

upon presentation for such purpose, the Paying Agent shall, under such reasonable regulations as

it may prescribe, register or transfer or cause to be registered or transferred on the Registration

Books, Series 2014 Bonds as provided in Sections 9 and 10 hereof. The Paying Agent shall keep

accurate records of all funds administered by it and of all Series 2014 Bonds paid and discharged

by it. Such records shall be provided, upon reasonable request, to the District in a format

mutually agreeable to the Paying Agent and the District.

Section 9. Transfer Under Book-Entry System; Discontinuation of Book-Entry

System. (a) Unless otherwise specified in the Bond Purchase Agreement, DTC is hereby

appointed depository for each series of the Series 2014 Bonds and the Series 2014 Bonds shall be

issued in book-entry form only, and shall be initially registered in the name of "Cede & Co.," as

nominee of DTC. One bond certificate shall be issued for each maturity of each series or

subseries of the Current Interest Bonds, the Capital Appreciation Bonds and the Convertible

Capital Appreciation Bonds; provided, however, that if different CUSIP numbers are assigned to

Series 2014 Bonds of a series or subseries maturing in a single year or, if Series 2014 Bonds of

the same series or subseries maturing in a single year are issued with different interest rates,

additional bond certificates shall be prepared for each such maturity. Registered ownership of

such Series 2014 Bonds of each such maturity, or any portion thereof, may not thereafter be

transferred except as provided in this Section or Section 10 hereof:

(i) To any successor of DTC, or its nominee, or to any substitute depository

designated pursuant to clause (ii) of this Section (a "substitute depository"); provided,

however that any successor of DTC, as nominee of DTC or substitute depository, shall be

qualified under any applicable laws to provide the services proposed to be provided by it;

(ii) To any substitute depository not objected to by the District, upon (1) the

resignation of DTC or its successor (or any substitute depository or its successor) from its

functions as depository_,__or (2) __a_ determination by the District to substitute another- - -
dcposito~y for DTC (~r__its sucG~~sQr•) because DTC or its successor (or' ar~y substitute;

depository or its successor•) is Y10 longer able to carry out its functions as depository;

provided, that any such substitute depository shall be qualified under any applicable laws

to provide the services proposed to be provided by it; or

(iii) To any person as provided below, upon (1) the resignation of DTC or its

successor (or substitute depository or its successor) from its functions as depository;

provided that no substitute depository which is not objected to by the District can be

obtained, or (2) a determination by the District that it is in the best interests of the District

to remove DTC or its successor (or any substitute depository or its successor) from its

functions as depository.
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(b) In the case of any transfer pursuant to clause (i) or clause (ii) of subsection (a) of

this Section, upon receipt of the outstanding Series 2014 Bonds by the Paying Agent, together

with a written request of the District to the Paying Agent, a new Series 2014 Bond for each

maturity shall be executed and delivered (in the case of Current Interest Bonds, in the aggregate

principal amount of such Current Interest Bonds then outstanding, in the case of Capital

Appreciation Bonds, in the aggregate maturity value of such Capital Appreciation Bonds then

outstanding, and in the case of Convertible Capital Appreciation Bonds, in the aggregate

accreted value at the Conversion Date of such Convertible Capital Appreciation Bonds then

outstanding), registered in the name of such successor or such substitute depository, or their

nominees, as the case may be, all as specified in such written request of the District. In the case

of any transfer pursuant to clause (iii) of subsection (a) of this Section, upon receipt of the

outstanding Series 2014 Bonds by the Paying Agent together with a written request of the

District to the Paying Agent, new Series 2014 Bonds shall be executed and delivered in such

denominations, numbered in the manner determined by the Paying Agent, and registered in the

names of such persons, as are requested in such written request of the District, subject to the

limitations of Section 5 hereof and the receipt of such a written request of the District, and

thereafter, the Series 2014 Bonds shall be transferred pursuant to the provisions set forth in

Section 10 hereof; provided, however, that the Paying Agent shall not be required to deliver such

new Series 2014 Bonds within a period of less than 60 days after the receipt of any such written

request of the District.

(c) In the case of partial redemption or an advance refunding of the Series 2014

Bonds evidencing all or a portion of the principal amount then outstanding, DTC shall make an

appropriate notation on the Series 2014 Bonds indicating the date and amounts of such reduction

in principal:

(d) The District and the Paying Agent shall be entitled to treat the person in whose

~~e-~i3~ Sep-yes-2-0~-4 Boyd-is~~giste~ed-as-t~~-e~vri~r-~h~r-~sf—~at~it~~taxidir~g-ar~y_~¢tice to the

contrary received by the District or the Paying Agent; and the District and the Paying Agent shall

have no responsibility for transmitting payments to, communicating with, notifying, or otherwise

dealing with any beneficial owners of the Series 2014 Bonds, and neither the District nor the

Paying Agent shall have any responsibility or obligation, legal or otherwise, to the beneficial

owners or to any other party, including DTC or its successor (or substitute depository or its

successor), except for the Owner of any Series 2014 Bonds.

(e) So long. as the otiztstanding Series 2014 Bonds are registered in the name of Cede

Co. oi~ its t~egisterec~ assigns, t11e District and. the Paying Agent s11~11 cooper~~te with Ccde &

Co., as sole registered Owner, yr its re~ister~cl assigns in ef~ec;titig payt~ient of the principal oI

and interest on the Series 2014 Bonds by arranging for payment in such manner that funds for

such payments are properly identified and are made immediately available on the date they are

due.

Section 10. Transfer and Exchange. (a) T~ansfe~. ,Following the termination or

removal of DTC or successor depository pursuant to Section 9 hereof, any Series 2014 Bond

may, in accordance with its terms, be transferred, upon the Registration Books, by the Owner

thereof, in person or by the duly authorized attorney of such Owner, upon surrender of such
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Series 2014 Bond to the Paying Agent for cancellation, accompanied by delivery of a duly

executed written instrument of transfer in a form approved by the Paying Agent.

Whenever any Series 2014 Bond or Series 2014 Bonds shall be surrendered for transfer,

the designated District officials shall execute and the Paying Agent shall authenticate and

deliver, as provided. in Section 4 hereof, a new Series 2014 Bond or Series 2014 Bonds, of the

same maturity, Interest Date and interest rate (in the case of Current Interest Bonds, for a like

aggregate principal amount, in the case of Capital Appreciation Bonds, for a like aggregate

maturity value, and in the case of Convertible Capital Appreciation Bonds, for a like aggregate

accreted value at the Conversion Date). The Paying Agent may require the payment by any

Owner of Series 2014 Bonds requesting any such transfer of any tax or other governmental

charge required to be paid with respect to such transfer.

No transfer of any Series 2014 Bond shall be required to be made by the Paying Agent

(i) during the period established by the Paying Agent for selection of the Series 2014 Bonds for

redemption, and (ii) after any Series 2014 Bond has been selected for redemption.

(b) Exchange. The Series 2014 Bonds may be exchanged for Series 2014 Bonds of

other authorized denominations of the same maturity, Interest Date and interest rate, by the

Owner thereof, in person or by the duly authorized attorney of such Owner, upon surrender of

such Series 2014 Bond to the Paying Agent for cancellation, accompanied by delivery of a duly

executed request for exchange in a form approved by the Paying Agent.

Whenever any Series 2014 Bond or Series 2014 Bonds shall be surrendered for exchange,

the designated District officials shall execute and the Paying Agent shall authenticate and

deliver, as provided in Section 4 hereof, a new Series 2014 Bond or Series 2014 Bonds of the

same maturity and interest payment mode and interest rate (in the case of Current Interest Bonds,

for a like a~ re ate principal amount, in the case of Capital Appreciation Bonds, for a like

aggregate maturity value, and in the case of Convertible Capital Appreciation Bonds, for a like

aggregate accreted value at the Conversion Date). The Paying Agent may require the payment by

the Owner requesting such exchange of any tax or other governmental charge required to be paid

with respect to such exchange.

No exchange of any Series 2014 Bonds shall be required to be made by the Paying Agent

(i) during the period established by the Paying Agent for selection of the Series 2014 Bonds for

redemption, and (ii) after any Series 2014 Bond has been selected for redemption.

Section t 1. Bonc1 Purchase A#;reement; Sale of 13oncls. The forzil of Bond Pu clla~e
---

Agreement, in substantially the form submitted to t~iis iiieeting and made a part hereof as though

set forth herein, is hereby approved, and the Authorized Officers are each hereby authorized and

directed, for and in the name and on behalf of the District, to execute and deliver the Bond

Purchase Agreement in substantially said form, with such changes, insertions and omissions

therein as the Authorized Officer executing the same may require or approve, such approval to

be conclusively evidenced by the execution and delivery thereof; provided, however, that (a) the

true interest cost for Series 2014 Bonds shall not be in excess of 8.00%, (b) the interest rate on

the Current Interest Bonds and, from and after their Conversion Dates, the Convertible Capital

Appreciation Bonds, shall not exceed 8.00% per annum, (c) the Capital Appreciation Bonds and,
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to their Conversion Dates, the Convertible Capital Appreciation Bond, shall accrete in value at a

compounded interest rate not to exceed 8.00% per annum, (d) the ratio of total debt service to

principal of the Series 2014 Bonds shall not exceed three to one, (e) the estimated change in the

assessed value of taxable property within the District over the term of the Series 2014 Bonds

assumed in the structuring of the Series 2014 Bonds shall not exceed 4.25%, (~ the

Underwriter's discount for the sale of Series 2014 Bonds shall not exceed 0.60% of the principal

amount of such Series 2014 Bonds exclusive of any costs of issuance the Underwriter contracts

to pay, and (g) the Series 2014 Bonds shall otherwise conform to the limitations specified herein.

The Bond Purchase Agreement shall recite the aggregate principal amount of the Series

2014 Bonds, and with respect to the Current Interest Bonds, shall recite the date thereof, the

maturity dates, principal amounts and annual rates of interest of each maturity thereof, the initial

and semiannual Interest Dates thereof, and the terms of optional, extraordinary and mandatory

sinking fund redemption thereof, if any, with respect to the Capital Appreciation Bonds, shall

recite the date thereof, the initial principal amounts, maturity dates, and maturity values of each

maturity thereof, the initial and semiannual Interest Dates thereof, and the terms of optional,

extraordinary and mandatory sinking fund redemption thereof, if any, and with respect to the

Convertible Capital Appreciation Bonds, shall recite the date thereof, the initial principal

amounts, Conversion Dates, maturity dates, and stated value at the Conversion Date of each

maturity thereof, the initial and semiannual Interest Dates thereof, and the terms of optional,

extraordinary and mandatory sinking fund redemption thereof, if any.

The Board of Education hereby finds and determines that the sale of the Series 2014

Bonds at negotiated sale as contemplated herein and by the Bond Purchase Agreement will

provide more flexibility in the timing of the sale, and ability to implement the sale in a shorter

time period, an increased ability to structure the Series 2014 Bonds to fit the needs of particular

purchasers, and greater opportunity for the Underwriter to pre-market the Series 2014 Bonds to

-~e~tial~rc-l~ase~~—p~-i~~o tl~~sa~e;-all—of~Y~ic~i~i~l—cDr~tr_ihute~Q_the~iszrict's ~~aLQf

achieving the lowest overall cost of funds. Estimates of the costs associated with the issuance of

the Series 2014 Bonds, including any such costs which the Underwriter may agree to pay

pursuant to the Bond Purchase Agreement, are set forth on Exhibit D attached hereto and

incorporated herein.

In accordance with Section 15146(g) of the Education Code, to the extent not contracted

to be paid by the Underwriter, the Authorized Officers are each hereby authorized to cause to be

deposited in a costs of issuance account, which may be held by a_.banl~,_national banking__

association or trust company meeting the qualircatioiis necessary to be-a ~~ng agent ~e~t

iii Section 8, as cost of issuance administrator, ~~~'oceeds of sale of the Series 2014 Bonds

(exclusive of any premium or accrued interest received) in an amount not exceeding 2.00% of

the principal amount of the Series 2014 Bonds sold, as shall be set forth in the Bond Purchase

Agreement, for the purposes of paying the costs associated with the issuance of the Series 2014

Bonds.

In accordance with subsection (h) and (i) of Section 15146 of the Education Code, the

Authorized Officers are each hereby authorized to cause to be deposited in the interest and

sinking fund of the District proceeds of sale of the Series 2014 Bonds (in addition to any

premium or accrued interest received) to fund (i) an annual reserve permitted by Section 15250

OHSUSA:755169475.2 17



of the Education Code, and/or (ii) capitalized interest in an amount not exceeding the interest

scheduled to become due on the Series 2014 Bonds for a period of two years from the date of

issuance of the Series 2014 Bonds, as shall be set forth in the Bond Purchase Agreement, if any

such a deposit is deemed by the Authorized Officer executing the same to be in the best interests

of the District.

Section 12. Continuing Disclosure Certificate. The Continuing Disclosure Certificate,

in substantially the form submitted to this meeting and made a part hereof as though set forth

herein, is hereby approved, and the Authorized Officers are each hereby authorized and directed,

for and in the name and on behalf of the District, to execute and deliver the Continuing

Disclosure Certificate in substantially said form, as is necessary to cause the requirements of

Rule 15c2-12 to be satisfied, with such changes, insertions and omissions as the Authorized

Officer executing the same may require or approve, such determination, requirement or approval

to be conclusively evidenced by the execution of the Continuing Disclosure Certificate by such

Authorized Officer.

Section 13. Preliminary Official Statement. The Preliminary Official Statement to be

distributed in connection with the public offering of the Series 2014 Bonds, in substantially the

form submitted to this meeting and made a part hereof as though set forth herein, with such

changes, insertions and omissions as may be approved by an Authorized Officer, is hereby

approved, and the use of such Preliminary Official Statement in connection with the offering and

sale of the Series 2014 Bonds is hereby authorized and approved. The Authorized Officers are

each hereby authorized to certify on behalf of the District that such Preliminary Official

Statement is deemed final as of its date, within the meaning of Rule 15c2 12 (except for the

omission of certain final pricing, rating and related information as permitted by Rule 15c2-12).

Section 14. Official Statement. The preparation and delivery of an Official Statement

tl~~~spe-c~~e~he—~e-~i~s 2-01-4~end~—and—its-use--b3~tl~e I~n~~rvv-r~xe~in~orulectian~ith the

offering. and sale of the Series 2014 Bonds, is hereby authorized and approved. Such Official

Statement shall be in substantially the form of the Preliminary Official Statement distributed in

connection with the public offering of the Series 2014 Bonds with such changes, insertions and

omissions as may be approved by an Authorized Officer, such approval to be conclusively

evidenced by the execution and delivery thereof. The Authorized Officers are each hereby

authorized and directed, for and in the name of and on behalf of the District, to execute the final

Official Statement with respect to the Series 2014 Bonds and any amendment or supplement

--- thereto—end thereupon to cause such final Official. Statement and any such amendment or

supplem~;nt to be delivered to theUnderwriter.

Section 15. Investment of Proceeds. (a) All funds held in the interest and sinking fund

of the District shall be invested at the discretion of the Treasurer of the County. In the absence

of written request from the District, proceeds of the Series 2014 Bonds held in the building fund

of the District shall be invested at the sole discretion of the Treasurer of the County pursuant to

State law, including Government Code Section 53601 et. seq., as the same may be amended or

supplemented from time to time, and the investment policy of the County.

(b) To the extent permitted by law (i) at the written request of an Authorized Officer,

each of whom is hereby expressly authorized to make such request, all or any portion of the
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building fund of the District may be invested on behalf of the District in the Local Agency

Investment Fund in the treasury of the State, and (ii) at the written request of an Authorized

Officer, each of whom is hereby expressly authorized to make such request, all or any portion of

the building fund of the District may be invested on behalf of the District, in investment

agreements, including guaranteed investment contracts, float contracts or other investment

products (collectively, "Investment Agreements"), which comply with the requirements of each
rating agency then rating the Series 2014 Bonds necessary in order to maintain the then-current
rating on the Series 2014 Bonds. Pursuant to Section 5922 of the Government Code, the Board

of Education hereby finds and determines that the Investment Agreements will reduce the

amount and duration of interest rate risk with respect to amounts invested pursuant to the

Investment Agreements and are designed to reduce the amount or duration of payment, rate,

spread or similar risk or result in a lower cost of borrowing when used in combination with the

Series 2014 Bonds or enhance the relationship between risk and return with respect to

investments of proceeds of the Series 2014 Bonds and funds held to pay the Series 2014 Bonds.

Section 16. Tax Covenants. (a) The District shall not take any action, or fail to take any

action, if such action or failure to take such action would adversely affect the exclusion from

gross income of the interest payable on aTax-Exempt series of Series 2014 Bonds under Section

103 of the Code. Without limiting the generality of the foregoing, the District hereby covenants

that it will comply with the requirements of the Tax Certificate to be executed by the District on

the date of issuance of each Tax-Exempt series of Series 2014 Bonds. The provisions of this

subsection (a) shall survive payment in full or defeasance of the Series 2014 Bonds.

(b) In the event that at any time the District is of the opinion that for purposes of this
Section it is necessary or helpful to restrict or limit the yield on the investment of any monies

held by the Treasurer of the County on behalf of the District, in accordance with this Resolution
or pursuant to law, the District shall so request of the Treasurer in writing, and the District shall

make its best efforts to ensure that the Treasurer shall take such action as may be necessary in
accordance with such instructions.

(c) Notwithstanding any provision of this Section, if the District shall provide to the

Treasurer of the County an Opinion of Bond Counsel that any specified action required under

this Section is no longer required or that some further or different action is required to maintain

the exclusion from federal income tax of interest on Series 2014 Bonds under Section 103 of the

Code, the Treasurer may conclusively rely on such Opinion of Bond Counsel in complying with

the requirements of this Section and of each Tax Certificate with respect to the Series 2014
Bolids, and the covenants he~~under shall be deemed to be ilzodificd to that extelit.

Section 17. Professional Services. Orrick, Herrington &Sutcliffe LLP shall serve as

bond counsel and disclosure counsel to the District for the Series 2014 Bonds. George K. Baum

& Company shall serve as underwriter for the Series 2014 Bonds.

Section 18. Delegation of Authority. The Authorized Officers are hereby authorized
and directed, jointly and severally, to do any and all things which they may deem necessary or

advisable in order to consummate the transactions herein authorized and otherwise to carry out,

give effect to and comply with the terms and intent of this Resolution, including, without
limitation negotiating the terms of the insurance policy, if any, referred to herein.
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Section 19. Approval- of Actions. All actions heretofore taken by the officers,

employees and agents of the District with respect to the transactions set forth above are hereby

approved, confirmed and ratified.

Section 20. Filing with County. The Superintendent, or such other officer or employee

of the District as the Superintendent may designate, is hereby authorized and directed to report to

the Auditor-Controller of the County the final terms of sale of the Series 2014 Bonds, and to file

with the Auditor-Controller and with the Treasurer of the County a copy of each executed the

Bond Purchase Agreement and this Resolution, and the schedule of amortization of the principal

of and payment of interest on the Series 2014 Bonds, and to file with the Treasurer of the County

a proposed schedule of draws on the building fund of the District, and this Resolution shall serve

as the notice required to be given by Section 15140(c) of the Education Code and as the

District's request to the Auditor-Controller of the County and the Board of Supervisors of the

County to propose and adopt in each year a tax rate applicable to all taxable property of the

District for payment of the Series 2014 Bonds, pursuant to law; and to the other officers of the

County to levy and collect said taxes for the payment of the Series 2014 Bonds, to pay in a

timely manner to the Paying Agent on behalf of the Owners of the Series 2014 Bonds the

principal, interest, and premium, if any, due on the Series 2014 Bonds in each year, and to create

in the County treasury to the credit of the District a building fund and an interest and sinking

fund pursuant to Section 15146 of the Education Code.

Section 21. Indemnification of County. The District shall indemnify and hold

harmless, to the extent permitted by law, the County and its officers and employees

("Indemnified Parties"), against any and all losses, claims, damages or liabilities, joint or several,

to which such Indemnified Parties may become subject because of action or inaction related to

the adoption of any resolution by the Board of Supervisors of the County authorizing the District

to issue and sell the Series 2014 Bonds without the further action of the Board of Supervisors

s~to~eetjo~~5~-40-a~d~-1-4F-c~~t~e~da~az~o~-Cede;-a~-p€~~~tt~c~b3~-~~~tior~-:535QR._7

of the Government Code. The District shall also reimburse any such Indemnified Parties for any

legal or other expenses incurred in connection with investigating or defending any such claims or

actions.

Section 22. Effective Date. This Resolution shall take effect. from and after its date of

adoption.

PASSED AND ADOPTED this day, January 21, 2014.

Preside oft f Education of the
To ranee ied School District

ATTEST:

""'

Clerk of the Board of Education of the
Torrance Unified School District
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EXHIBIT A

FORM OF CURRENT INTEREST BOND

Number UNITED STATES OF AMERICA Amount

R_ STATE OF CALIFORNIA $
COUNTY OF LOS ANGELES

TORRANCE UNIFIED SCHOOL DISTRICT
(LOS ANGELES COUNTY, CALIFORNIA)

GENERAL OBLIGATION BONDS, ELECTION OF 2008 (MEASURE Z), SERIES 2014

Maturity Date
August 1, 20_

Registered Owner:

Principal Amount:

CURRENT INTEREST BOND

Interest Rate

CEDE & CO.

Dated as of CUSIP No.
2014

DOLLARS

Torrance Unified School District, County of Los Angeles, State of California (the

"District"), acknowledges itself obligated to and promises to pay to the Registered Owner

identified above or registered assigns, on the Maturity Date set -forth above or upon prior

redemption hereof, the Principal Amount specified above in lawful money of the United States

of America, and to pay interest thereon in like lawful money from the interest payment date next

pr-iced-ir~tl~€-date-of-a~henxicat on_of_this-Bond~~anless this bond is authenticated after the close

of business on a Record Date (as defined herein) and on or prior to the succeeding interest

payment date, in which event it shall bear interest from such interest payment date, or unless this

Bond is authenticated on or before 15, 20 , in which event. it shall bear interest from

the date hereo f at the Interest Rate per annum stated above, payable commencing on

1, 20_, and thereafter on February 1 and August 1 in each year, until payment of the Principal

Amount. This Bond is issued pursuant to a Resolution adopted by the Board of Education of the

District on January 21, 2014 (the "Resolution"). Capitalized undefined terms used herein have

the meanings ascribed thereto in the I~es~Qlution.

Tl~c prillci~~a1 hereof is payable to the Register~ci Ov~mer hereof upon the surrender licreoF

at the principal corporate trust office of the paying agent/registrar and transfer agent of the

District (herein called the "Paying Agent"), initially the Treasurer and Tax Collector of the

County of Los Angeles. The interest hereon is payable to the person whose name appears on the

bond registration books of the Paying Agent as the Registered Owner hereof as of the close of

business on the 15th day of the month preceding an interest payment date (the "Record Date"),

whether or not such day is a business day, such interest to be paid by check or draft mailed to

such Registered Owner at the owner's address as it appears on such registration books, or at such

other address filed with the Paying Agent for that purpose. Upon written request, given no later

than the Record Date immediately preceding an interest payment date, of the owner of Current
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Interest Bonds aggregating at least $1,000,000 in principal amount, interest will be paid by wire

transfer in immediately available funds to an account maintained in the United States as specified

by the Registered Owner in such request. So long as Cede & Co. or its registered assigns shall be

the Registered Owner of this Bond, payment shall be made in immediately available funds as

provided in the Resolution hereinafter described.

This Bond is one of a duly authorized issue of bonds of like tenor (except for such

variations, if any, as may be required to designate varying series, numbers, denominations,

interest rates, interest payment modes, maturities and redemption provisions), in the aggregate

principal amount of $ ,and designated as "Torrance Unified School District

(Los Angeles County, California) General Obligation Bonds, Election of 2008 (Measure Z),

Series 2014" (the "Bonds"). The Bonds were authorized by a vote of at least 55%percent of the

voters voting at an election duly and legally called, held and conducted in the District on

November 4, 2008. The Bonds are issued and sold by the Board of Education of the District

pursuant to and in strict conformity with the provisions of the Constitution and laws of the State,

and of the Resolution, and subject to the more particular terms specified in the Bond Purchase

Agreement, dated , 20_ (the "Bond Purchase Agreement"), by and between the

District and George K. Baum &Company, as underwriter.

The Current Interest Bonds are issuable as fully registered bonds without coupons in the

denomination of $5,000 principal amount or any integral multiple thereof, provided that no

Current Interest Bond shall have principal maturing on more than one principal maturity date.

Subject to the limitations and conditions and upon payment of the charges, if any, as provided in

the Resolution, Bonds may be exchanged for a like aggregate principal amount of Bonds of the

same tenor, interest payment mode, and maturity of other authorized denominations.

This Bond is transferable by the Registered Owner hereof, in person or by attorney duly

authorized in writing, at the principal corporate trust office of the Paying Agent, but only in the

manner, subject to the limitations and upon payment of the charges provided in the Resolution,

and upon surrender and cancellation of this Bond. Upon such transfer, a new Bond or Bonds of

authorized denomination or denominations of the same tenor, interest payment mode; and same

aggregate principal amount will be issued to the transferee in exchange herefor.

The District and the Paying Agent may treat the registered owner hereof as the absolute

owner hereof for all purposes, and the District and the Paying Agent shall not be affected by any

notice to the contrary.

[The Bo71ds are subject to optional ai d manaatoiy sinking fu~lc~ eclei 1ptio~l on t11c terms

and subject to the conditions specified in the Resolution and the ~3ond Purchase Agreement. If

this Bond is called for redemption and payment is duly provided therefor, interest shall cease to

accrue hereon from and after the date fixed for redemption.]

The Board of Education of the District hereby certifies and declares that the total amount

of indebtedness of the District, including the amount of this Bond, is within the limit provided by

law; that all acts, conditions and things required by law to be done or performed precedent to and

in the issuance of this Bond have been done and performed in strict conformity with the laws

authorizing the issuance of this Bond; and that this Bond is in substantially the form prescribed
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by order of the Board of Education duly made and entered on its minutes. The Bonds represent

an obligation payable out of the interest and sinking fund of the District, and the money for the

payment of principal of, premium, if any, and interest hereon, shall be raised by taxation upon

the taxable property of the District.

Unless this Bond is presented by an authorized representative of The Depository Trust

Company, a New York corporation ("DTC"), to the Paying Agent for registration of transfer,

exchange, or payment, and any Bond issued is registered in the name of Cede & Co. or in such

other name as is requested by an authorized representative of DTC (and any payment is made to

Cede & Co. or to such other entity as is requested by an authorized representative of DTC), ANY

TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR

TO ANY PERSON IS WRONGFUL inasmuch as the Registered Owner hereof, Cede & Co., has

an interest herein.

This Bond shall not be entitled to any benefit under the Resolution, or become valid or

obligatory for any purpose, until the certificate of authentication and registration hereon

endorsed shall have been signed by the Paying Agent.

IN WITNESS WHEREOF, the Board of Education of the Torrance Unified School

District, County of Los Angeles, State of California, has caused this bond to be signed by its

President and countersigned by the Clerk of said Board, as of the date set forth above.

President of the Board of Education of the
Torrance Unified School District

Clerk of the Board of Education of the
Torrance Unified School District
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is one of the Bonds described in the within-mentioned Resolution and authenticated

and registered on

Treasurer and Tax Collector of the
County of Los Angeles, California, as
Paying Agent/Registrar and Transfer
Agent

By: U.S. Banlc National Association, as
agent

IC
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ASSIGNMENT

For value received the undersigned does) hereby sell, assign and transfer unto

the within-mentioned Bond and hereby irrevocably

constitutes) and appoints) attorney, to transfer the same

on the books of the Paying Agent with fu11 power of substitution in the premises.

I.D. Number Note: The signatures) on this Assignment must correspond

with the names) as written on the face of the within Bond in

every particular, without alteration or enlargement or any

change whatsoever.

Dated:

Signature Guarantee:
Note: Signature must be guaranteed by an

eligible guarantor institution.
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EXHIBIT B

FORM OF CAPITAL APPRECIATION BOND

Number UNITED STATES OF AMERICA

CAB- STATE OF CALIFORNIA
COUNTY OF LOS ANGELES

TORRANCE UNIFIED SCHOOL DISTRICT

(LOS ANGELES COUNTY, CALIFORNIA)

GENERAL OBLIGATION BONDS, ELECTION OF 2008 (MEASURE Z), SERIES 2014

Maturity Date

August 1, 20

Registered Owner:

Initial Principal Amount:

Accreted Value at Maturity:

CAPITAL APPRECIATION BOND

Interest Rate Dated as of

2014

CUSIP No.

DOLLARS

DOLLARS

Torrance Unified School District of the County of Los Angeles, State of California (the

"District"), acknowledges itself obligated to and promises to pay, to the Registered Owner

identified above or registered assigns, on the Maturity Date specified above or upon prior

rede~pt~e~f;-in l~wfui-~rane~-o~~i~e-~~~ited~~ates-o-f~-rr~er~ta; t~e~c-c-r~t~d~al~i~~€r-eof

on such date, consisting of the Initial Principal Amount hereof plus interest accrued thereon to

such date, commencing on the date hereof, compounded on February 1 and August 1 of each

year commencing on 1, 20_, at the Interest Rate specified above, assuming in any such

semiannual period that such interest accretes in equal daily amounts on the basis of a 360-day

year of twelve 30-day months, until the obligation represented hereby shall have been

discharged, as provided in the Resolution adopted by the Board of Education of the District on

January 21, 2014 (the "Resolution"). The accreted value hereof shall be determined in

accz~~~dai~ce witll~the Resolution and ~s-reflected iri the Tavle of-Accr-eted Values hereinafter set

- forth; provided, however, that a~ly accrete-d value determined in accordance with the Resolution

shall prevail over any accreted values given in tie Table of Accreted Vahtes. Capitalized

undefined terms used herein have the meanings ascribed thereto in the Resolution.

The accreted value hereof is payable to the Registered Owner hereof upon the surrender

hereof at the principal corporate trust office of the paying agent/registrar and transfer agent of the

District (herein called the "Paying Agent"), initially the Treasurer and Tax Collector of the

County of Los Angeles.

This Bond is one of a duly authorized issue of bonds of like tenor (except for such

variations, if any, as may be required to designate varying tenors, numbers, denominations,
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interest rates, interest payment modes, maturities and redemption provisions), in the aggregate

principal amount of $ ,and designated as "Torrance Unified School District

(Los Angeles County, California) General Obligation Bonds, Election of 2008 (Measure Z),

Series 2014" (the "Bonds"). The Bonds were authorized by a vote of at least 55%percent of the

voters voting at an election duly and legally called, held and conducted in the District on

November 4, 2008. The Bonds are issued and sold by the Board of Education of the District

pursuant to and in strict conformity with the provisions of the Constitution and laws of the State,

and the Resolution, and subject to the more particular terms specified in the Bond Purchase

Agreement, dated , 20_ (the "Bond Purchase Agreement"), by and between the

District and George K. Baum &Company, as underwriter.

The Capital Appreciation Bonds are issuable as fully registered bonds without coupons in

the denomination of $5,000 accreted value at maturity (the "maturity value") or any integral

multiple thereof, except that the first numbered Bond may be issued in a denomination such that

the maturity value of such Bond shall not be in an integral multiple of $5,000, and provided that

no Capital Appreciation Bond shall have principal maturing on more than one principal maturity

date. Subject to the limitations and conditions and upon payment of the charges, if any, as

provided in the Resolution, Bonds may be exchanged for a like aggregate maturity value of

Bonds of the same tenor, interest payment mode, and maturity of other authorized

denominations.

This Bond is transferable by the Registered Owner hereof, in person or by attorney duly

authorized in writing, at the principal corporate trust office of the Paying Agent, but only in the

manner, subject to the limitations and upon payment of the charges provided in the Resolution,

and upon surrender and cancellation of this Bond. Upon such transfer, a new Bond or Bonds of

authorized denomination or denominations for the same tenor and interest payment mode and

same aggregate maturity value will be issued to the transferee in exchange herefor.

The District and the Paying Agent may treat the registered owner hereof as the. absolute

owner hereof for all purposes, and the District and the Paying Agent shall not be affected by any

notice to the contrary.

[The Bonds are subject to optional and mandatory sinking fund redemption on the terms

and subject to-the conditions specified in the Resolution and the Bond Purchase Agreement. If

this Bond is called for redemption and payment is duly provided therefor, interest shall cease to

accrue hereon from and. after the date fixed for redemption.]

The Boa d of Education of the District hereby certifies and declares that the total amount

of indebtedness of the District, including the amount of this Bond, is within the limit provided by

law, that all acts, conditions and things required by law to be done or performed precedent to and

in the issuance of this Bond have been done and performed in strict conformity with the laws

authorizing the issuance of this Bond, and that this Bond is in substantially the form prescribed

by order of this Board duly made and entered on its minutes. The Bonds represent an obligation

payable out of the interest and sinking fund of the District, and the money for the payment of the

maturity value of this Bond (or redemption price hereof upon redemption prior to maturity), shall

be raised by taxation upon the taxable property of the District.
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Unless this Bond is presented by an authorized representative of The Depository Trust

Company, a New York corporation ("DTC"), to the Paying Agent for registration of transfer,

exchange, or payment, and any certificate issued is registered in the name of Cede & Co. or in

such other name as is requested by an authorized representative of DTC (and any payment is

made to Cede & Co. or to such other entity as is requested by an authorized representative of

DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR

OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the Registered Owner

hereof, Cede & Co., has an interest herein.

This Bond shall not be entitled to any benefit under the Resolution, or become valid or

obligatory for any purpose, until the certificate of authentication and registration hereon

endorsed shall have been signed by the Paying Agent.

IN WITNESS WHEREOF, the Board of Education of the Torrance Unified School

District, County of Los Angeles, State of California, has caused this Bond to be signed by its

President and countersigned by the Clerk of said Board, as of the date set forth above.

President of the Board of Education of the
Torrance Unified School District

Countersigned:

Clerk of the Board of Education of the
Torrance Unified School District
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is one of the Bonds described in the within-mentioned Resolution and authenticated

and registered on

Treasurer and Tax Collector of the
County of Los Angeles, California, as
Paying Agent/Registrar and Transfer
Agent

By: U.S. Bank National Association, as
agent

C
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ASSIGNMENT

For value received the undersigned does) hereby sell, assign and transfer unto

the within-mentioned Bond and hereby irrevocably

constitutes) and appoints) attorney, to transfer the same

on the books of the Paying Agent with full power of substitution in the premises.

I.D. Number Note: The signatare(s) on this Assignment must correspond
with the names) as written on the face of the within Bond in
every particular, without alteration or enlargement or any
change whatsoever.

Dated:

Signature Guarantee:
Note: Signature must be guaranteed by an
eligible guarantor institution.
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EXHIBIT C

FORM OF CONVERTIBLE CAPITAL APPRECIATION BOND

Number UNITED STATES OF AMERICA

CCAB- STATE OF CALIFORNIA
COUNTY OF LOS ANGELES

TORRANCE UNIFIED SCHOOL DISTRICT
(LOS ANGELES COUNTY, CALIFORNIA)

GENERAL OBLIGATION BONDS, ELECTION OF 2008 (MEASURE Z), SERIES 2014

Maturity Date

August 1, 20

Registered Owner:

CONVERTIBLE CAPITAL APPRECIATION BOND

Interest Rate

Initial Principal Amount:

CEDE & CO.

Conversion Date Dated as of CUSIP No.

2014

DOLLARS

Accreted Value at Conversion Date: DOLLARS

Torrance Unified School District of the County of Los Angeles, State of California (the

"District"), acknowledges itself obligated to and promises to pay, to the Registered Owner

identified above or registered assigns, on the Maturity Date specified above or upon prior

-e~~p~is~~r-~ef~n-lam,~u1-~a~~3~-~f~he~J~lte~__5tate~ of America; the ca creted value hereof

on such date, consisting of the Initial Principal Amount hereof plus interest accrued thereon to

the Conversion Date specified above; commencing on the date hereof, compounded on February

1 and August 1 of each year commencing on 1, 20 , at the Interest Rate per annum

specified above, assuming in any such semiannual period that such interest accretes in equal

daily amounts on the basis of a 360-day year of twelve 30-day months, and from and after said

Conversion Date to pay interest on said accreted value as of said Conversion Date in like lawful

money from the interest payment date next preceding the date of authentication of this Bond

(unless this bond is ~uthenticat~d after the close of business. o~n a Record Date (as defined herein)

and oii or prior to the succeedinb interest payment date, in which event it shall bear interest from -----

such interest payment date) at the Interest Rate per al nurl~ stated. above, p~ryable commencing on

the February 1 or August 1 first following said Conversion Date, and thereafter on February 1

and August 1 in each year, until the obligation represented hereby shall have been discharged, as

provided in the Resolution adopted by the Board of Education of the District on January 21,

2014 (the "Resolution"), upon the surrender hereof at the principal corporate trust office of the

paying agent/registrar and transfer agent of the District (herein called the "Paying Agent"),

initially the Treasurer and Tax Collector of the County of Los Angeles. The accreted value

hereof shall be determined in accordance with the Resolution and as reflected in the Table of

Accreted Values hereinafter set forth; provided, however, that any accreted value determined in

accordance with the Resolution shall prevail over any accreted values given in the Table of
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Accreted Values. Capitalized undefined terms used herein have the meanings ascribed thereto in

the Resolution.

The accreted value hereof is payable to the Registered Owner hereof upon the surrender

hereof at the principal corporate trust office of the Paying Agent. The interest hereon is payable

to the person whose name appears on the bond registration books of the Paying Agent as the

Registered Owner hereof as of the close of business on the 15t~' day of the month preceding an

interest payment date (the "Record Date"), whether or not such day is a business day, such

interest to be paid by check or draft mailed to such Registered Owner at the owner's address as it

appears on such registration books, or at such other address filed with the Paying Agent for that

purpose. Upon written request, given no later than the Record Date immediately preceding an

interest payment date, of the owner of Current Interest Bonds aggregating at least $1,000,000 in

accreted value as of the Conversion Date, interest will be paid by wire transfer in immediately

available funds to an account maintained in the United States as specified by the Registered

Owner in such request. So long as Cede & Co. or its registered assigns shall be the Registered

Owner of this Bond, payment shall be made in immediately available funds as provided in the

Resolution.

This Bond is one of a duly authorized issue of bonds of like tenor (except for such

variations, if any, as may be required to designate varying tenors, numbers, denominations,

interest rates, interest payment modes, maturities and redemption provisions), in the aggregate

principal amount of $ ,and designated as "Torrance Unified School District

(Los Angeles County, California) General Obligation Bonds, Election of 2008 (Measure Z),

Series 2014" (the "Bonds"). The Bonds were authorized by a vote of at least 55% percent of the

voters voting at an election duly and legally called, held and conducted in the District on

November 4, 2008. The Bonds are issued and sold by the Board of Education of the District

pursuant to and in strict conformity with the provisions of the Constitution and laws of the State,

aid—t~~e—R~solu~ior~,—arid—suhj.ect_to~he mare articular terms specified in the Bond Purchase

Agreement, dated , 20_ (the "Bond Purchase Agreement"), by and between the

District and George K. Baum &Company, as underwriter.

The Convertible Capital Appreciation Bonds are issuabie as fully registered bonds

without coupons in the denomination of $5,000 accreted value at the Conversion Date or any

integral multiple thereof, provided that no Convertible Capital Appreciation Bond shall have

principal maturing on more than one principal maturity date. Subject to the limitations and

conditions and upon payment of the charges, if any,, as provided in the Resolution, Bonds may be

excllangcd for ~ like aggregate ~natuT~ity value of Bonds of the same tenor,_ interest_payinent

i~aode, a:nd ivaturity of other authorized denoiiiinations.

This Bond is transferable by the Registered Owner hereof, in person or by attorney duly

authorized in writing, at the principal corporate trust office of the Paying Agent, but only in the

manner, subject to the limitations and upon payment of the charges provided in the Resolution,

and upon surrender and cancellation of this Bond. Upon such transfer, a new Bond or Bonds of

authorized denomination or denominations for the same tenor and interest payment mode and

same aggregate maturity value will be issued to the transferee in exchange herefor.
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The District and the Paying Agent may treat the registered owner hereof as the absolute

owner hereof for all purposes, and the District and the Paying Agent shall not be affected by any

notice to the contrary.

[The Bonds are subject to optional and mandatory sinking fund redemption on the terms

and subject to the conditions specified in the Resolution and the Bond Purchase Agreement. If

this Bond is called for redemption and payment is duly provided therefor, interest shall cease to

accrue hereon from and after the date fixed for redemption.]

The Board of Education of the District hereby certifies and declares that the total amount

of indebtedness of the District, including the amount of this Bond, is within the limit provided by

law, that all acts, conditions and things required by law to be done or performed precedent to and

in the issuance of this Bond have been done and performed in strict conformity with the laws

authorizing the issuance of this Bond, and that this Bond is in substantially the form prescribed

by order of this Board duly made and entered on its minutes. The Bonds represent an obligation

payable out of the interest and sinking fund of the District, and the money for the payment of the

maturity value of this Bond (or redemption price hereof upon redemption prior to maturity), shall

be raised by taxation upon the taxable property of the District.

Unless this Bond is presented by an authorized representative of The Depository Trust

Company, a New York corporation ("DTC"), to the Paying Agent for registration of transfer,

exchange, or payment, and any certificate issued is registered in the name of Cede & Co. or in

such other name as is requested by an authorized representative of DTC (and any payment is

made to Cede & Co. or to such other entity as is requested by an authorized representative of

DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR

OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the Registered Owner

hereof, Cede & Co., has an interest herein.

This Bond shall not be entitled to any benefit under the Resolution, or become valid or

obligatory for any purpose, until the certificate of authentication and registration hereon

endorsed shall have been signed by the Paying Agent.

IN WITNESS WHEREOF, the Board of Education of the Torrance Unified School

District, County of Los Angeles, State of California, has caused this Bond to be signed by its

President and countersigned by the Clerk of said Board, as of the date set forth above.

President o~ the Board of Education of the
Torrance Unified School District

Countersigned:

Clerk of the Board of Education of the
Torrance Unified School District
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is one of the Bonds described in the within-mentioned Resolution and authenticated

and registered on

Treasurer and Tax Collector of the
County of Los Angeles, California, as
Paying Agent/Registrar and Transfer
Agent

By: U.S. Bank National Association, as
agent

C
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Authorized Officer



ASSIGNMENT

For value received the undersigned does) hereby sell, assign and transfer unto
the within-mentioned Bond and hereby irrevocably

constitutes) and appoints) attorney, to transfer the same

on the books of the Paying Agent with full power of substitution in the premises.

I.D. Number

Dated:

Note: The signatare(s) on this Assignment must correspond
with the names) as written on the face of the within Bond in
every particular, without alteration or enlargement or any
change whatsoever.

Signature Guarantee:
Note: Signature must be guaranteed by an
eligible guarantor institution.
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CONVERTIBLE CAPITAL APPRECIATION BOND

TABLE OF ACCRETED VALUES
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A)
B)
C)
D)
E)

EXHIBIT D

ESTIMATES OF COSTS OF ISSUANCE

Underwriter's Discount $210,450

Credit Enhancement 64,000*

Bond Counsel $20,000

Disclosure Counsel $10,000

Other Expenses 56,000

* A municipal bond insurance policy with respect to the Series 2014 Bonds will be obtained only if economically

advantageous to the District as determined by an Authorized Officer of the District.
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CLERK'S CERTIFICATE

Michael Wermers
I, , Clerlc of the Board of Education of the Torrance Unified School District,

County of Los Angeles, California, hereby certify that the foregoing is a full, true and correct

copy of a resolution duly adopted at a regular meeting of the Board of Education of said District

duly and regularly held at the regular meeting place thereof on January 21, 2014, and entered in

the minutes thereof, of which meeting all of the members of the Board of Education had due

notice and at which a quorum thereof was present, and that at said meeting the resolution was

adopted by the following vote:

AYES : 4

NOES: 0

ABSTAIN: ~

ABSENT: 1

An agenda of the meeting was posted at least 72 hours before the meeting at 2335 Plaza

Del Amo, Torrance, California, a location freely .accessible to members of the public, and a brief

description of the resolution appeared on the agenda.

I further certify that I have carefully compared the same with the original minutes of said

meeting on file and of record in my office; the foregoing resolution is a full, true and correct

copy of the original resolution adopted at said meeting and entered in said minutes; and that said

resolution has not been amended, modified or rescinded since the date of its adoption, and the

same is now in full force. and effect.

• ,1 anuary ~ i ,ZU 14

Clerk of the Board of Education of Torrance
Unified School District
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